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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 342703

The Registrar of Companies for Scotland hereby certifies that

E41 SCHOOLS LIMITED

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

Given at Companies House on 12th May 2008
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Please complete in typescript,
or in bold black capitals

Declaration on application for registration

CHWP000

L LT3

Company Name In full |e4; SCHOOLS LIMITED

I, |EUAN WILLIAM MITCHELL

of IMCCLURE NAISMITH

do solemnly and sincerety declare that | am a T [Solicitor engaged m the

1 Please delete as appropriate

formation of the company]person-named-as-cirescter-orsecratancof the
anmmm“mw&gmdwmﬁ%he—

Gompeantes-Aet-1985}-and that all the requirements of the Companies Act
1985 1n respect of the registration of the above company and of matiers
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

l/-—-_--.
Declarant’s S|gnatureé“_—-'j/c)\/-\ (\j\_/\,-q

Declared at {EDINBURGH
A
.\ 7
Day Month Year g T = -
on |© 7105|200 8 < 3z -
fi5e < =

0 Please prnt name before me ® |COLIN REID BROWN \\"’{,’\ =z o™

R

Signed

+

i %P Date| 0Z O5. 2008

A-Ceomnrscrorerfer-Onatmasor Notary Public erdustee-of-the-Peace-or-Satieiter

You do not have to give any contact
information n the box opposite but
if you do, it will help Companies
House to contact you 1f there I1s a
query on the form The contact
infermation that you give will be
visible to searchers of the public

rere

MCCLURE NAISMITH

3 PONTCN STREET

EDINBURGH Tel 0131 228 4994

DX number ED135 DX exchange EDINBURGH

HUGAERY

071'05!2005 1158
COMPANIES HOUSE

—_

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

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

DX 33050 Cardiff

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

for compantes registered in Scotland DX 235 Edinburgh
or LP 4 Edinburgh 2



WEDNESDAY
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Companies House
Jor the recond

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 delvered 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 continuatton 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 1s a query on
the form The contact information
that you give will be visible to
searchers of the public record

4

N\

First directors and secretary and intended situation of
registered office

E4l SCHOOLS LIMITED

MILLER HOUSE, 2 LOCHSIDE VIEW

EDINBURGH PARK

EDINBURGH

Postcode |EH12 9DH

v

MCCLURE NAISMITH

3 PONTON STREET

EDINBURGH

Postcode {EH3 2QQ

MCCLURE NAISMITH

3 PONTON STREET

EDINBURGH Tel 0131228 4994

DX number ED 135" DX exchange EDINBURGH

iR -

07/0512008
COMPANIES HOUSE

1157

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 comparnies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh
or LP 4 Edinburgh 2
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Company Secretary (seenes1s)

NAME

* Voluntary detalls

Tt Tiek this box if the

address shown is a
service address for
the beneficiary of a
Confidentlality Order
granted under section
7238 of the
Companies Act 1985
otharwisae, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Consent sngnature;%—@ate

Company name
*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Post town
County / Region

Country

Directors (eendes 15
Please hst directors in alphabetical order

+ Tick this box if the

E4! SCHOOLS LIMITED

MRS *Honours etcr

PAMELA JUNE

SMYTH

McCULLOCH

53 EAST CRAIGS WYND

EDINBURGH

Postcode |EH12 8HJ

UNITED KINGDOM

I consent to act as secreta%% company named on page 1

lg/olf fCJZ

c

NAME *Style / Title |MR *Honours etc
Forename(s) |MARK
Sumame (BAXTER
Previous forename(s)

Previous sumame(s)

Postcode (EH10 7JF

Nationality (BRITlSH

address shown Is a Address 18 GALACHLAW SHOT

service address for the

beneficiary of a

Confidentiality Order

granted under section

723B of the Companles

Act 1985 otherwise, Post town |EDINBURGH

give your usual

residantial address In County / Region

the case of a

corporation or Scottish

firm, give the Counlry |UNITED KINGDOM

registerad or pnncipal

office address Day Month Year
Date of birth 018 o|3 1|9|7|2
Business occupation |ASSOCIATE DIRECTOR
Other dsrectorships SEE PAPER APART 1

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

Consent signature /%, %/

Date

/8/0:,&/ 0%




Dil'e ctOI'S (sem notas 1 5)
Please st direclors in alphabetrcal order

)I *Honours etc(

NAME *Style / Title [MR
* Voluntary details Forename{s) |KENNETH JOHN
Surname |GILL
Previous forename(s)
Previous sumame(s)
 Tick this box if the Add H
address shown 1s a ress 74 PEMBROKE ROAD
service address for the
beneficiary of
CO:ﬂdantlalltyaOrder CLIFTON
granted under section
7238 of the C i
1985 otharaton, Post town |BRISTOL
give your usuai
residential address. In County { Region Postcode (B8S8 3EG
the case ofa
corporation or Scottish
firm, give the Country [UNITED KINGDOM
ragistered or principal
office address Day Month Year
Date of birth 0,5[1,1[1,9,5,5]| Nationaity [BRITISH
Business occupation linANAGING DIRECTOR
Other directorships SEE PAPER APART 2
I consent lp act as director of the company named on page 1
Consent signature W Date] b o4 0%
Th th f
is section must be mv\,
signed by either an Signed Date \b o4 ok
agent on behalf of all
subscribers or the Signed /%/Z, ,ﬁ — Date
X A 8 o% «oR
subscribers hs
(i.e those who signed Signed Date
as members on the
memorandum of .
association). Signed Date
Signed Date
Signed Date
Signed Date




Notes

1 Show for an individual the fuil

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

If the director or secretary 1s 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 mamed woman, the
name by which she was
known before marmage 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 pnncipal office

Subscnbers

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

2 Directors known by another
descnption

A director includes any person
who occupies that posihon even
if called by a different name, for
example, governor, 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 1s a director or has
been a director at any tme 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,

a wholly owned subsidiary of
the company making the
return, or

another wholly owned
subsidiary of the same parent
company

if there 1s 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 secretanes
or additiona! directors



Paper Apart 1

MARK BAXTER OTHER DIRECTORSHIPS

COMPANY NAME COMPANY DATE OF
REGISTRATION APPOINTMENT
NUMBER '
Current
BARKING & HAVERING LIFT (HOLDINGS) LIMITED 04934198 01/05/2007
BARKING & HAVERING LIFT (MIDCO) LIMITED 05838797 01/05/2007
BARKING & HAVERING LIFT COMPANY (No 1) LIMITED 04934604 01/05/2007
EMBLEM SCHOQOLS (HOLDINGS) LIMITED 5285404 18/02/2008
EMBLEM SCHOOLS LIMITED SC237891 18/02/2008
LEEDS LIFT COMPANY (NO 1) LIMITED 05150868 18/02/2008
LEEDS LIFT LIMITED 05150835 18/02/2008
LEEDS LIFT MIDCO (NO 1) LIMITED 05191999 18/02/2008
LEICESTER BSF COMPANY 1 LIMITED 06259530 18/02/2008
LEICESTER BSF HOLDINGS COMPANY NO 1 LIMITED 06260316 18/02/2008
LEICESTER MILLER EDUCATION COMPANY LIMITED 06259260 18/02/2008
MILLER CONSORTIUM LEICESTER LIMITED 06259258 18/02/2008
PRIMARIA (BARKING & HAVERING) LIMITED 04955302 18/02/2008
Past Resigned
COMMUNITY HEALTH FACILITIES (HOLDINGS) LIMITED | 03545090 22/03/2006
COMMUNITY HEALTH FACILITIES (OXFORD) LIMITED 03408569 22/03/2006
D4AE MULBERRY (HOLDINGS) LIMITED 04367735 04/11/2005
D4E MULBERRY LIMITED 04367731 04/11/2005




Paper Apart 2

KENNETH GILL OTHER DIRECTORSHIPS

COMPANY NAME COMPANY DATE OF

' REGISTRATION APPOINTMENT

L NUMBER L R
HAREWOQOOD HOUSE RESIDENTS MANAGEMENT 02100856 05/10/2002
COMPANY LIMITED
CYRIL SWEETT INVESTMENTS LIMITED 02770329 24/11/2005
RESOUND (HEALTH} LIMITED 05168336 02/12/2005
RESQUND (MOUNT GOLD) LIMITED 05165625 02/12/2005
EDUCATION 4 AYRSHIRE (HOLDINGS) LIMITED SC300218 22/06/2006
EDUCATION 4 AYRSHIRE LIMITED SC300217 22/06/2006
RESOUND (CATTERDOWN)]) LIMITED 05970825 31/10/2006
E4D&G HOLDCO LIMITED 06391085 17/1212007
E4D&G PROJECT CO LIMITED 06391084 17/12/2007
CYRIL SWEETT INVESTMENT MANAGEMENT LIMITED 06565781 15/04/2008
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION

S [T

WEDNESDAY

07/05/2008

COMPANIES HOUSE

1156

The name of the Company 1s: “E4| SCHOOLS LIMITED” L

The registered office of the Company will be situate n Scotland

The objects for which the Company 1s established are

3.1

32

33

3.4

To carry on business as a general commercial company with the sole purpose of
carrying on a combined trade of desigmng, bulding, financing, operating and
maintaimng schools 1n Inverclyde for Inverclyde Council

To purchase, take on lease, or feu or exchange, hire or by any other means acqguire or
take options over and to hold, let, sub let, licence and use any property whatever, or
any nights interests or privileges of any kind over or 1n respect of any property

To apply for, register, purchase or by other means acquire anywhere 1n the world any
patents, patent nghts, brevets dinvention, trademarks, desgns, licences,
concessions, ntellectual property, know how and secret processes of whatsoever
kind (heremnafter referred to as “the intellectual nghts”) or to purchase or by any
other means acquire any interest or nghts whatsoever therein ncluding any interest
n any royalties or other income produced by any intellectual nghts, to protect,
prolong, renew, alter, modify in any way whatsoever any such intellectual nghts, to
use, exploit, manufacture under, grant licences or sub Licences, concessions or sub
concessions and other privileges in respect of any such intellectual nights, and to
improve, expenment with or upon, test, and carry out research and development 1n
respect of any nventions, processes or matters covered by any such ntellectual
nghts or ansing out of them

To acquire the whole or any part of the undertaking, business, goodwill or assets of
any ndividual or company carrying on any business or businesses which the Directors
consider might be advantageously carned on by the Company or to acquire any
nterest 1n, amalgamate or enter nto partnership or any arrangement for sharing
profits or for co operation or for mutual assistance with any such indwidual or
company or for subsidising or otherwise assisting any such individual or company; and
as all or part of the consideration for any such acquisition, amalgamation, entering
into partnership or arrangement to take over or become liable for all or any of the
obligations or habilities of such individual or company or to give or accept any shares,
debentures, debenture stock, securities or some other form of consideraton or
combination thereof that may be agreed upon and to hold and retan or sell mortgage

—



3.5

36

37

3.8

39

310

ER R

312

and deal with shares, debentures, debenture stock, secunties or other form of
consideration so receved

To 1mprove, alter, modify, manage, construct, repair, develop, exchange, refurinsh,
let on lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges 1n respect of, or otherwise deal with all or any
part of the property and nghts of the Company

To invest and deal with the moneys of the Company not immediately required 1n such
manner (whether secured or unsecured, speculative or otherwise) as the Directors
may from time to time determine and to hold or otherwise deal with any nvestments
made

To lend and advance money or give credit on such terms as the Directors may
determine and with or without secunity to any person whether customers of the
Company or not and whether otherwise connected with the Company or not.

To give guarantees, to enter nto contracts of indemnity and suretyships of all kinds,
and to receive money on deposit or loan all upon any terms and conditions and n any
manner.

To secure upon the whole or any part of the Company's property undertaking and
assets from time to time or guarantee on any terms and conditions and 1n any manner
the payment of any sums of money or the performance of any obligation by any
company or ndwidual including without prejudice to the generality of the foregoing
any holding company, subsidiary or other subsihary company of any holding
company

To borrow or raise money n such sums and/or currencies and i any way whatsoever
and to secure the repayment of any money borrowed, raised or owing by mortgage,
charge, standard secunty, lien or other secunty upon the whole or any part of the
Company's property, undertaking or assets from time to time, including 1ts uncalled
capital, and also by a simlar mortgage, charge, standard securty, lien or secunty to
secure and guarantee the performance by the Company of any obligation or bability
1t may undertake or which may become binding on 1t

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

To apply for, promote and obtan by any Act of Parhament, order, or licence of the
Department of Trade or other Department of State, governmental, public or judital
authonty or tribunat to enable the Company to effect any of 1ts objects or to effect
any modification of the Company's constitution, or for any other purpose which may
seem calcutated directly or ndirectly to benefit and promote the Company's
nterests; and to oppose any proceedings or applications of the Department of Trade
or any other Department of State, governmental, public or Judicial authonty, court or
tnbunal, which may seem calculated directly or indirectly to prejudice the Company's
interests



313

3.14

315

316

317

318

319

320

To enter Into any arrangements with any Government or authonty anywhere 1n the
world whether supreme, mumaipal, local or otherwise that may seem conducive to
the attainment, in whole or n part, drectly or indirectly, of the Company's objects
or any of them, or otherwise n the Company's interests and to obtan from any such
Government or authonty any charters, decrees, nghts, priviteges or concessions
which the Directors consider desirable or which promote the Company's interests and
to carry out, exercise and comply with any such charters, decrees, nght, pnvileges
and concessions so obtained.

To subscnbe for, take, purchase or otherwise acquire, hold, sell, deal with and
dispose of, place and underwnte shares, stocks, debentures, debenture stocks,
bonds, obligations or secunties 1ssued or guaranteed by any other company
constituted or carrying on business n any part of the world, and debentures,
debenture stocks, bonds, obligations or securities 1ssued or guaranteed by any
government or authority mumcipal, local or otherwise, in any part of the world.

To control, manage, finance, subsidise, co ordinate or otherwise assist any company
or companies 1 which the Company has a direct or ndirect financial interest, to
provide secretanal, administrative, techmcal, commercial and other services and
facilities of all kinds for any such company or companies and to make payments by
way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operations of or generally with respect to
any such company or compames

To promote any ather company for the purpose of acquing the whole or any part of
the business or property or undertaking or any of the habiities of the Company, or of
undertaking any business or operations which may appear likely to assist or benefit
the Company, or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, underwnte, subscnibe for, or otherwise
acquire alt or any part of the shares or secunties of any of such company as
aforesaid.

To sell or otherwise dispose of in whole or n part any of the business or property of
the Company, either together or n proportions for such consideration as the
Company may think fit, and n particular for shares, stocks, debenture stock, bonds
or securities of any company purchasing the same.

To act as agents brokers or trustees for any company or individual and to undertake
and perform sub contracts.

To remunerate any person, firm or company rendernng services to the Company
either by cash payment or by the allotment to him or them of shares or other
secunties of the Company credited as paid up n full or in part or otherwise as may be
thought expecient

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



3.21  To support and subscribe to any chantable or public object and to support and to
subscribe to any nstitution, soclety or club which may be for the benefit of the
Company or persons who are or have been 1ts Directors or persons who are or have
been employees, or may be connected with any town or place where the Company
carnes on business; to give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits or chantable aid and generally to
provide advantages, facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are serving or have served
the Company, or of any company which 15 a subsichary of the Company or the holding
company of the Company or another subsidiary of such holding company or of the
predecessors i business of the Company or of any such subsidiary, holding or other
subsidiary company and to the spouses, widows, widowers, children and other
relatives and dependants of such persons, to make payments towards nsurance; and
to set up, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non contributory) for the benefit of any of such persons and
of thewr wives, widows, children and other relatives and dependants; and to set up,
establish, support and maintain profit shanng or share purchase schemes for the
benefit of any of the employees of the Company or of any such subsidiary, holding or
other subsidiary company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established or maintained.

3.22 To distnbute among the Members of the Company n kind any property of the
Company of whatever nature or any sale proceeds of any property of the Company
but so that no distribution amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.

3.23  To procure the Company to be registered or recogmised 1n any part of the world

324 To do all or any of the things or matters aforesaid in any part of the world and either
as principals, agents, contractors or otherwise, and by or through agents, brokers,
sub contractors or otherwise and either atone or 1n conjunction with others

325 To do atl such other things as may be deemed incidental or conducive to the
attainment, 1n whole or in part, of the Company's objects or any of them.

The objects set forth 1n each sub clause of this clause shall not be restnctively construed but
the widest nterpretation shall be given thereto, and they shall not, except where the
context expressly so requires, be 1n any way lirited or restncted by reference to or inference
from any other object or objects set forth in such sub clause or from the terms of any other
sub clause or from the name of the Company None of such sub clauses or the object or
objects theremn specified or the powers thereby conferred shall be deemed subsichary or
anaillary to the objects or powers mentioned 1n any other sub clause but the Company shall
have as full a power to exercise all or any of the objects conferred by and provided n each of
the said sub clauses as if each sub clause contained the objects of a separate company The
word "company” n this Clause, except where used 1n reference to the Company, shalt be
deemed to nclude any partnership or other body of persons, whether ncorporated or
unincorporated and whether domiciled in the United Kingdom or elsewhere

The habiity of the Members 1s limited



5 The Share Capital of the Company 15 £1,000 divided nto 1,000 Ordinary Shares of £1 each.

We, the undersigned are desirous of being formed nto a Company in pursuance of the Memorandum
of Association and we respectively agree to take the number of shares in the Capital of the Company
set opposite our name.

Name, address Number of shares
and descnption taken by the

of Subscnber Subscnber

CYRIL SWEETT INVESTMENTS LIMITED One

60 Gray's Inn Road

London

WC1X 8AQ

LIMITED COMPANY

CEE*SY\‘ oL

Director/ Secretary

Dated 16™ April 2008

Witness to the above signature J LEWIS

Address 8 Waverley Road
Redland
Bnstol
BS6 6EX



THE COMPANIES ACTS 1985 2006

1 11

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
E4l SCHOOLS LIMITED (the “Company”)
PRELIMINARY

In these Articles “Table A” means Table A contained in the Compamies (Tables A to F)

Regulations 1985 forming part of the Compames Act 1985, “the 1985 Act” means the
Compames Act 1985 and “the 2006 Act” means the Compames Act 2006

12

1.3

121 The Regulations contained in Table A shall apply to the Company save in so
far as they are excluded or modified hereby The Regulations of Table A
numbered 12, 24, 41, 56, 73, 74, 75, 78, 80, 81, 84, 87, 95, 101, 110 and 118
shall not apply, but, subject as aforesaid, and i addition to the remaimng
Regulations of Table A the following shall be the Articles of Association of the
Company

1.22 In Regulation 6 of Table A the words . "shall be sealed with the seal
and”.... shall be deleted where they appear in the secaond sentence.

Unless the context otherwise requires words or expressions contained in these
Articles shall bear the same meaning as 1n the 1985 Act or any modification thereof in
force at the date at which these Articles are adopted by the Company.

In these Articles the following words and expressions shall have the following
meanings

131 “Credit Agreement” means the agreement to be entered into among the
Company, E41 Holdings Limited and Barclays Bank plc;

1.31 “Finance Documents” has the same meamng as that contained n the Credit
Agreement.,

133 “Project Agreement” means the agreement to be entered into between the
Company and Inverclyde Council relating to a project to design, bunld,
finance, operate and maintain schools 1n Inverclyde,

and all words and expressions contained n the Credit Agreement and the Project
Agreement shall have the same meaning and construction n these Articles except to
the extent that the context requires otherwise



PRIVATE COMPANY

The Company s a private company and accordingly any invitation to the public to subscribe
for any shares or debentures of the Company 1s prohibited.

SHARES
The Share Capital of the Company 15 £1,000 divided into 1,000 Orcinary Shares of £1 each

41 Subject to the provisions of the 1985 Act and the 2006 Act and of this Article the
unissued shares of the capital of the Company shall be under the control of the
Directors who may offer, allot, grant options over or otherwise dispose of the same to
such persons and for such consideration upon such terms and conditions, and at such
times, as the Directors think fit provided always that 1n so doing the Directors do not
breach the terms of the Project Agreement or the Credit Agreement.

4,2 42.1 Inaccordance with the provisions of Section 80 of the 1985 Act the Directors
shall, for a penod of five years expinng on the date five years after the
incorporation of the Company (and thereafter provided this authonty 1s
renewed from time to time by the Company in General Meeting), be
unconditionally authonsed to exercise the power of the Company to allot
relevant securities to such person or persons including any Diwector as the
Directors shall in their absolute discretion think fit,

422 the Directors may, on behalf of the Company, make an offer or agreement
which would or might require relevant secunties to be allotted after
aforesaid authonty has expired and are authonsed to allot relevant secunties
pursuant to any such agreement;

423 the maximum amount of such relevant securities which may be so allotted
shall be the authonsed but as yet unissued share capital of the Company at
the date of allotment

4.3 tn accordance with Part V Chapter VI of the 1985 Act the Company may give financial
assistance for the acquisition of the shares of the Company or of any holding company
of the Company or give financial assistance to reduce the hability following upon such
an acquisition subject to and 1n accordance with the provisions of said sections

The pre emption provisions of Section 89(1) and Sub sections (2) and (6) of Section 90 of the
1985 Act shall not apply to any allotment of the Company’s equity secunties.

The lien conferred by Regulation 8 of Table A shall attach to fully paid shares and to all
shares registered n the name of any person indebted or under hability to the Company
whether he be the sole registered holder thereof or one of two or more jomt holders

The Directors may from time to time make calls upon the Members 1n respect of any moneys
unpaid on their shares (whether on account of the nominal value of the shares or by way of
prermum) and not by the conditions of allotment thereof made payable at fixed times,
provided that except 1n so far as may be otherwise agreed between the Company and any
Member 1n the case of the shares held by him no call shall exceed one fourth of the nomnal



value of the share or be payable at less than one month from the date fixed for the payment
of the last preceding call, and each Member shall (subject to receving at least fourteen days
notice specifying the time or times and place of payment) pay to the Company at the time or
times and place so specified the amount called on s shares A call may be revoked or
postponed as the Directors may determine.

NOTICES

Every notice calling a General Meeting shall comply with the provisions of Section 325 of the
2006 Act, as to giving nformation to Members in regard to their nght to appoint proxies, and
all notices and other commumcations relating to a General Meeting which any Member 1s
entitled to receve shall also be sent to the Auditor for the time being of the Company.

TRANSFER OF SHARES

No Shares 1n the capital of the Company, whether or not they (or any of them) are fully paid,
nor any interest 1n such shares, shall be capable of transfer, except pursuant to the terms of
the Finance Documents and the Project Agreement and the Directors shalt be bound to
approve any transfer effected pursuant to the Finance Documents and the Project Agreement

Notwithstanding anything contained 1n these Articles, the directors shall not decline to
register any transfer of shares, nor may they suspend registration thereof where such
transfer:

8.1 1s to any bank or institution to which such shares have been charged by way of
security, or to any nominee of such a bank or wnstitution (a “Secured Institution™);
or

82 1s delivered to the Company for registration by a Secured Institution or 1ts normnee
in order to perfect 1ts secunty over the shares, or

83 1s executed by a Secured Institution or its nominee pursuant to the power of sale or
other power under such security,

8.4 and furthermore notwithstanding anything to the contrary contained in these
Articles no transferor of any shares in the Company or proposed transferor of such
shares to a Secured Institution or its nominee and no Secured Institution or 1ts
nominee shall be required to provide any prior written notice to the Company or to
offer the shares which are or are to be the subject of any transfer aforesaid to the
shareholders for the time being of the Company or any of them, and no such
shareholder shall have any nght under the Articles or otherwise howsoever to
require such shares to be transferred to them whether for consideration or not.

85 The Company shall have no lien on any shares which have been charged by way of
secunty to a Secured Institution and the provisions of Regulation 11 of Table A
relating to liens over shares shall not apply 1n respect of any such shares.

86 Any pre emption rights contained 1n these articles of association shall not apply n
relation to any shares which have been charged by way of secunty to a Secured
Institution by any shareholder of the Company from time to time
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PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that 1s transacted at an extraordinary general meeting,
and also all that 15 transacted at an annual general meeting with the exception of declanng a
dividend, the consideration of the accounts, balance sheets and the reports of the Directors
and auditors, the election of Directors, the appontment of, and the foang of the
remuneration of, the auditors, and the fixing of the remuneration of the Directors.

If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, 1f convened upon the requisition of members, shall be dissolved, n any other case it
shall stand adjourned to the same day in the next week, at the same time and ptace or to
such other day and at such other time and place as the Directors may deterrmne, and i at
the adjourned meeting a quorum 1s not present within half an hour from the time appomnted
for the meeting the meeting shall be dissolved

It shall not be necessary to give any notice of an adjourned meeting and Regulation 45 of
Table A shall be construed accordingly

A poll may be demanded by the Chairman or by any Member present n person or by proxy
and entitled to vote and Regulation 46 of Table A shall be modified accordingly.

A Member for whom a recewer, curator boms or other person n the nature of a receiver or
curator boms has been appointed by a Court in England and Wales or Scotland having
jurisdiction in that behalf on the ground that the Member 1s incapable by reason of mental
disorder of managing and administering his property and affairs may vote, whether on a show
of hands ar on a poll, by the person so appointed and that the person may appoint a proxy to
vote on a poll on behalf of the Member

DIRECTORS

The number of Directors shall be determined by the Company 1n General Meeting but unless
and until so fixed there shall be no maximum number of Directors and the Mmmmum number
of Directors shall be one and Regulation 64 of Table A shall be modified accordingly A sole
Director, where the mimmum number of directors 1s one shall be entitled to exercise all the
authonty and powers expressed by Table A or these Articles or by operation of law to be
vested generally in the Directors and Regulation 89 of Table A will be construed accordingly

A Director need not hold any shares of the Company to qualify him as a Director but he shall
be entitled to recewe notice of and attend at all General Meetings of the Company and at all
separate General Meetings of the holders of any class of shares the Capital of the Company
and Regulation 38 of Table A shall be modified accordingly

If any Director shall be called upon to perform extra services or to make special exertions n
going or residing abroad or otherwse for any of the purposes of the Company, the Company
may remunerate the Director so doing either by a fixed sum or by a percentage of profits or
otherwise as may be determined by a resolution passed at a Board Meeting of the Directors of
the Company, and such remuneration may be erther n addition to or In substitution for any
other remuneration to which he may be entitled as a Drector
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The Directors may exercise all the powers of the Company ta borrow or raise money and to
mortgage or charge its undertaking, property and uncalled capital and subject to Section 80
of the 1985 Act to 1ssue debentures, debenture stock and other secunties as secunty for any
debt, babibty or obligation of the Company or of any third party

Without prejudice to the obligation of any Director to disclose his interest in accordance with
Section 317 of the 1985 Act a Drrector may vote as a Director 1n regard to any contract,
transaction or arrangement 1n which he 15 interested, or upon any matter ansing therefrom,
and 1f he does so vote his vote shall be counted and he shall be reckoned n calculating a
quorum when any such contract transaction or arrangement s under consideration and
Regulation 94 of Table A shall be modified accordingly.

The Directors may give or award pensions, annuities, gratuities and superannuation or other
allowances or benefits to any persons who are or have at any time been Directors of or
employed by or m the sernce of the Company or of any Company which 1s a subsidiary
company of or albied or associated with the Company or any such subsidiary and to the wives,
widows, children and other relatives and dependants of any such persons and may establish,
maintain, support, subscnbe to and contnbute to all kinds of Schemes, Trusts and Funds for
the benefit of such persons as are heremnbefore referred to or any of them or any class of
them, and so that any Director shall be entitled to receive and retain for his own benefit any
such pension, annuity, gratuity, allowance or other benefit (whether under any such fund or
scheme or otherwise) and may vote as a Director n respect of the exercise of any of the
powers by this Article conferred upon the Directors, notwithstanding that he 1s or may be or
become interested therein

The office of Director shall be vacated 1f the Director

20.1  becomes bankrupt or makes any arrangement or composition with s creditors
generally; or

202  becomes prohibited from being a Director by reason of any order made under any
statutory authonty; or

203 in the opimon of all his co Directors becomes incapable by reason of mental disorder
of discharging his duties as Director; or

204  subject as herenafter provided resigns his office by notice in wnting to the Company.

A Director shall not retire by rotation and the words “...by rotation or otherwise ” where
they appear in Regulation 67 of Table A shall be deleted

A Director appointed by an Ordinary Resolution of the Members or by the current Directors to
fill a casual vacancy or as an addition to the Board shall not retire from office at the Annual
General Meeting next foltowing s appointment and the last two sentences of Regulation 79
of Table A shall not apply to the Company

No person shall be or become incapable of being appointed a Director by reason only of his

having attained the age of seventy or any other age nor shall any special notice be required 1n
connection with the appointment or the approval of the appointment of such person, and no

10
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Director shall vacate s office at any time by reason only of the fact that he has attained the
age of seventy or any other age.

The Directors may from time to tume appoint one or more of their body to hold any executive
office in the management of the business of the Company including the office of Chawrman or
Deputy Chairman or Managing or Joint Managing or Deputy or Assistant Managing Director as
the Directors may decide such appointment being (subject to Section 188 of the 2006 Act, 1f
applicable) for such fixed term or without limitation as to penod and on such terms as they
think fit and a Director appointed to any executive office shall (without prejudice to any
claim for damages for breach of any service contract between tnm and the Company) if he
ceases to hold the office of Director for any cause 1pso facto immediatety cease to hold such
executive office

A Director holding such executive office as aforesaid for a fixed penod shall not be entitled to
resign as a Director of the Company and Article 21.4 hereof shall be interpreted accordingly

The Directors shall be entitled to such remuneration as the Company may be ordinary
resolution deterrmine provided always that the Company 1s able to meet its financial
commitments in terms of the Financial Model (as defined n the Credit Agreement)

CAPITALISATION OF PROFITS

The Drrectors may with the authonty of an Ordinary Resolution of the Company and provided
that by so doing the provisions of the Credit Agreement are not breached.

27 1 subject as hereinafter provided, resolve to capitalise any undivided profits of the
Company (whether or not the same are available for distnibution and including
profits standing to any reserve) or any sum standing to the credit of the Company's
share premium account or capital redemption reserve fund,

27.2  appropnate the profits or sum resolved to be capitalised to the Members n
proportion to the nomwmal amount of Ordinary Shares {whether or not fully paid) held
by them respectively, and apply such profits or sum on their behalf, either in or
towards paying up the amounts, 1f any, for the time bemng unpaid on any shares held
by such Members respectively, or 1n paying up n full umssued shares or debentures
credited as fully paid up, to and amongst such Members, or as they may direct, 1n the
proportion aforesaid, or partly in one way and partly n the other Provided that the
share premium account and the capital redemption reserve fund and any such profits
which are not available for distnbution may, for the purposes of this Articte, only be
applied 1n the paying up of unissued shares to be 1ssued to Members credited as fully

paid,

27 3 resolve that any shares atlotted under this Article to any Member 1n respect of a
hotding by him of any partly paid Ordinary Shares shall, so long as such Ordinary
Shares remain partly paid rank for dividends only to the extent that such partly paid
Ordinary Shares rank for dividend,

27.4  make such provisions by the issue of fractional certificates or by payment 1n cash or

otherwise as the Dwrectors think fit for the case of shares or debentures becormng
distnbutable under this Article 1n fractions,

11
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27.5 authonse any person to enter on behalf of all the Members concerned nto an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid up, of any shares or debentures to which they may be entitled
upon such capitabisation (any agreement made under such authonty being thereupon
effective and binding on all such Members); and

27 6 generally to do all acts and things required to give effect to such resolution as
aforesaid.

PROVISION FOR EMPLOYEES

The power which the Company may exercise pursuant to Section 719 of the 1985 Act to make
provision for the benefit of persons employed or formerly employed by the Company or any of
1ts subsidiaries 1n connection with the cessation or the transfer to any person of the whole or
part of any of the undertaking of the Company or any of 1ts subsicharies may, before the
commencement of any winding up, be exercised by a resolution of the Directors and any
payment made under this Article may be made out of the profits of the Company which are
available for dwidend

INDEMNITIES

Every Director, Managing Director, Agent, Auditor, Secretary or other officer of the Company
shall be indemmified out of the assets of the Company against all losses or babilities which he
may sustamn or ncur n or about the execution of the duties of his office or otherwise in
relation thereto, including any bability incurred by lim 1n defending any proceedings,
whether civil or cnminal, 1n which judgment 1s given 1n his favour or 1n which he 15 acquitted
or in connection with any application under Sections 144 and 727 of the 1985 Act, n which
relief 1s granted to him by the Court, and no Director or other officer shatl be Liable for any
loss, damage or musfortune which may happen to or be ncurred by the Company in the
execution of the duties of is office or n relation thereto  But this Article shall only have
effect 1n so far as 1ts provisions are not avorded by Section 310 of the 1985 Act

SERVICE OF NOTICES

Any Notice to be served pursuant to these Articles, may be served by leaving it at the address
provided for service or by posting by first class mail, telexing, cabling or otherwise
transrmtting n printed form said Notice to the said address provided for service. Such Notice
shall be deemed to have been properly served, 1f posted, at the expiration of twenty four
hours after posting; 1f by cable on the day after 1t 15 sent, 1f by telex on the date such telex s
sent, and in the case of other forms of transmission on the date on which 1t should be
received by the recipient 1n the normal course of such form of transmission In proving
service of Notice by post 1t shall be suffictent to prove that the envelope contaiming the same
was properly addressed, stamped and posted; in the case of telex that the answerback code
of the addressee from time to time appeared on the sender's copy of transmission, and n the
case of a cable or other form of transmission that the proper address was given to the sending
Post Office or other transrmission body Regulations 112 and 115 of Table A shall be modified
accordingly.

12
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PROCEEDINGS OF DIRECTORS

Any Director (including an Alternative Director) or member of a committee of the Directors,
may participate in a meeting of the Directors, or such committee, by means of a conference
telephone call or similar communicating equipment whereby all persons participating in the
meeting can hear each other and participation 1 a meeting in this manner shall be deemed
to constitute presence 1n person at such meeting.

13



NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

CYRIL SWEETT INVESTMENTS LIMITED
60 Gray’s Inn Road

l.ondon

WC1X 8AQ

LIMITED COMPANY

&m KJGILL

Director/ Secretary

Dated 16" April 2008 -

Witness to the above signature J LEWIS

Address

8 Waverley Road
Redland

Bnstol

BS6 6EX
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