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CIRCULATION DATE '¥ Jun-e 2013

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act"), the directors of the Company
propose that the folloming resolutions are passed as wntten resolutions of the Company, having effect, in the
case of resolution 1 as an ordinary resolution and in the case of resolutions 2 and 3 as special resolutions
(together the "Resolutions”) -

ORDINARY RESOLUTION

1 THAT, in substitution for any previous authonty, the directors be generally and unconditionally
authonsed, in accordance with section 551 of the Act to allot shares in the Company and to grant
nghts to subscnbe for, or to convert any secunty into, shares of the Company ("Rights™) up to a
maximum aggregate nominal amount of £6,000,000 (in addiion to the shares already in 1ssue,
namety 4,000,000 crdinary shares of £1 each), as follows -

11 6,000,000 new ordinary shares of £1 each,

provided that this authonty will expire on the date being five years from the date on which this
resolution s passed, but the Company may before this authonty expires make an offer or
agreement which would ar might require shares to be allotted or Rights granted after this authonty
expires and the directors may allot shares and grant Rights pursuant to such offer or agreement as
if this authority had not expired

SPECIAL RESOLUTIONS

2 THAT, subject to the passing of Resolution 1 the Directors he hereby given power in accordance
with section 570 of the Act to allot equity secunties (within the meaning of section 560 of the Act)
pursuant to the authonty conferred by Resolution 1 above as iIf section 561(1) of the Act did not
apply to the allotment provided that such power shall expire on the date being five years from the
date on which this resolution 1s passed unless previously renewed, vaned or revoked by the
Company in general meeting but the Campany may before such expiry make an offer or agreement
which would or might require equity secunties to be allotted after such expiry and the Directors may
allot equity secunties in pursuance of that offer or agreement as if this power had not expired

3 THAT the draft regulations attached to this resolution be adopted as the articles of association of
the Company in substitution for, and to the exclusion of, the existing arbcles of association




AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions

The undersigned hereby wrevocabiy agrees to the Resolutions -

15 June 2813

For'and on behalf of -~ Date
GHD Pty Ltd
(ACN 008 488 373)

NOTES

You can choose to agree to ali of the Resolutions or none of them but you cannot agree to only one
of the Resolutons If you agree to all of the Resolutons, please indicate your agreement by
signing and dating this document where indicated above and retumning it to the Company using one
of the followming methods -

. By Hand delivenng the signed copy to 4 Innovation Close, York Science Park, York, YO10
5ZF

. Post returning the signed copy by post to 4 Innovation Close, York Science Park, York,
YO10 5ZF

If you do not agree to the Resolutions, you do not need to do anything you will not be deemed to
agree Iif you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement
Unless, by the cdate being 28 days after the circulation date, sufficient agreement has been
received for the Resolutions to pass, they will lapse If you agree to the Resolutions, please ensure
that your agreement reaches us before or during this date

If you are signing this document on behalf of a person under a power of attormey or other authonty
please send a copy of the relevant power of attorney or authonty when returning this document




Companies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

GUTTERIDGE HASKINS & DAVEY LIMITED

1. The name of the company is Guttendge Haskins & Davey Limited
2. The registered office of the company is to be situated In England and Wales
3 The c¢byects of the company are

(a) fto camy on the business of consuling englneers, architects, surveyors,
environmental sclentists, planners and communty consultants, project and
programme managers, facilities and asset managers, managemenl consultants,
project evaluators, laboratory operators, designers of gas pipelines, design
development and ntallabion of systems, site remediation consuitanis/contractors,
property occuplers, lessees, and all incidental and assoclated operations trades
and activitles, including in relation to railways, roadways, tramways, bridges,
tunnels, docks, harbours, plers, wharfs, canals, reservoirs, embankments,
Irmgation systems, ground reclamations, sewerage, dralnage, sanitary, water, oll,
gas, eleclric lights, telephone, telegraphic, power supply works, hotels,
warechouses, sports facilities, airports and public bulidings, defence facilities,
mining Infrastructure and reinforcad concrete structures of ali kinds,

b) fo carry on any other trade of business, whether subsidtary, similar or analagous
to the above businesses or to carry on all or any of the businessss of, and to camry
out any of the operations performed (whether on the company's account or
otherwise} by traders, merchants, agents, importers, exporlers, shippers,
advaertisers, distnbutors, owners, hirers, operators, letters on hire, manufacturers,
and dealers, of and in goods, wares, products, stores, commoditles, consumable
articles, merchandise, chattels and effects of ail kinds; to carry on all or any of the
businesses of provlding services of all kinds, and acting as ¢onsultants, advisers,
speclalists, financlers and capitalists, and to particlpate In, undertake, perform and
carry out all kinds of commercial, industrial, trading and financial operations and
enterprises;?

(c) 1o camy on the business of merchants and traders generally and to buy, sell, hire,
manufaciure, repair, et on hire, elter, improve, treal and deal in all apperatus,
machines, matenals and articles of all kinds,

' Name changed trom 3456th Single Member Shelf Trading Company Limited by a Specia! resolution adopted on 2 § } o1 } 6% .
? Objects {a) and (b) were adopted by a speclal resolution passed on 1_8 ,O 9 ’ &S ,
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(k)

to invest and deal with the moneys of the company in or upon Investments or
securnities of any nature (whether as principal ar agent) and generaily to acquire,
hold, deal in and otherwise dispose of mvestments and other securities;

to carry on any olher business or activity, whether trading, manufacturing,
investing or otherwise;

lo purchase, take on lease or in exchange, hire or otherwise acquire, hold deal in
and otherwise dispose of all or any estale or interest in or over any lands,
buldings, easements, rights, privileges, concessions, patents, patent nghts,
licences, secret processes, machinery, plant, stock-in-trade and any real or
personal property {whether tangible or Intangible) of any kind,

to receive money ¢n deposit or loan from any persen, fim or company;
to make advances 1o any person, firm or company with or withowt security;

to guarantes, support or securs, whether by direct cbligation or covenant or by
mortgaging or charging all or any part of the underiaking, property and assets
(present and future)} and uncalled capital of the company or by issuing any
securlly of the company by way of mortgage, er by any one or more or all of such
methods or by any other method, and whether or not the company receives any
advantage therefor, the parformance of any obligations or commitments and the
repayment or payment of the principal amounts of, or the premiums, interest and
dividends on any secunties of any persen, firm or company, including {without
prejudice to the generality of the foregoing) any company which is for the time
being a subsidiary company or holding company of the company or Is a subsidiary
of such a holding company or which Is otherwise directly or indirectly associated
with the company In business or through shareholdings;

lo establish and maintain or procure the establishment and malntenance of any
share optlon or share incentlve or profit sharing schemes or trusts or any non-
contributory or contnbutory pension or superannuation schemes or funds for the
benefit of, and to make or give or procure the making or giving of loans, donations,
gratuilies, pensions, allowances or emoluments (whether in money or money's
worth) to, or o trustees on behalf of, any parsons who are or were at any time in
the employment of the company, or of any company which Is a subsidlary of the
company or Is alled to or assoclated with the company or with any such
subsidiary, or who are or were at any time directors or officers of the company or
of any such other company as aforesald, or any persons in whose welfare the
company or any such other company as aforesaid 1S or has been at any time
interested, and the wives, husbands, widows, widowers, families and dependants
of any such persons, and to establish and subsidise or subscnbe to any
Institubions, assoclations, clubs or funds calculated to ke for the benefit of or to
advance the interasts and well-being of the company or of any such other
company as aforesald, or of any such persons as aforesald, and to make
payments for or towards policies of assurance on the lives of any such persons
and policles of insurance for the benefit of or in respect of any such persons as
aforesald (including insurance against their negligence or breach of duty to the
company) and to pay, subscnbe or guarantee money to or for any charntable or
benevolent abjects or for any exhibition or for any political, pubtic, general or
useful object, and to do any of the above things, either alone or in conjunction with
any such other company as aforesaid,

-~

to enter Into any jont venture, partnarship or jont-purse arrangement or
arrangement for shanng profits, union cof interests or co-operation with any person,

LIBO1/C1BMS/1551664,1 Lovells
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fimm, or company and to subsidise or otherwise assist any person, firm or
company:;

to establish or promote or concur in estabiishing or promoting any other company
and to guarantee the payment of the dividends, interest or ¢capital of any shares,
stock or other securities issued by or any other obligations of any such company;

lo purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabiliies and ransactions of any person, firm or company;

to sell, improve, manage, develop, tum to account, exchange, let on rent, royalty,
share of profits or otherwise, grani licences, easements and cther nghts in cr over
and in any other manner deal with or dispose of the undertaking and all or any of
the property and assets for the time belng of the company including without
limitation, any such deailng or disposal on terms that are wholly or partly
gratuitous or of a non-commercial nature;

to distribute among the members 1n specie any property of the company, or any
proceeds of sale or disposal 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;

to make known the businesses or any of them or the products or any of them of
the company or the businesses or products of any other parson firm or company,
In parlcular by advertising In the press, by clrculars, by purchase and exhibitlon of
works of art or Interest, by publication in books and periodicals, and by granting
prizes, rewards and donations, and by carrying on and conducting prize and
competition schemes or any scheme or arrangement of any kind, either alone or
In conjunction with any other person, firm or company, whereby the said
businesses or any of them may be promoted or developed, or whereby the said
products may be advertised and made known,

to enter into any arrangement with any govemment or authority, supreme,
municlpal, local or cotherwise, of any country, and to obtain from any such
government or authority all legislation, orders, rights, concesslons and privileges
that may seem requisite,

to borrow or raise or secure the payment of money for the purposes of or In
connection wlith any of the company's business or businessss,

to mortgage and charge the undertaking and all or any of the real and personai
property andt assets, present or future, and all or any of the uncalled capital for the
time being of the company, and to issue In cash at par or at a prermum or discount,
or for any other consideration, debentures, mortgage debentures or debenture
stock or other similar securities, payable to bearer or otherwise, and either
permanant or redeemable or repayable, and collaterally or further to secure any
securlties of the company by a trust deed or other assurance;

to draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments,

to pay or otherwise give consideration for any property or nghts acqulred by the
company in any manner whatsgever and in particular but without imitation in cash
or fully or partly paid-up shares, with or without preferred or deferred or
guaranteed rights in respect of dvidend or repayment of capital or otherwise, or
by any securitles which the company has power to issue, or parly in one mede
and partly in another, )
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to accept payment or other consideration for any property or rights sold or
otherwise disposed of or desit with by the company In any manner whatsoever
and 1n particular but without hmitation in cash, whether by instalments or otherwise,
or in fully or partly pald-up shares of any company or corporation, with or without
deferred or preferred or guaranteed rights in respect of dividend or repayment of
capital or otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other secunties of any company or corporation, or parily In one
mode and pardly in another, and to hold, dispose of or otherwise deal with any
shares, stock or securlies so acquired,

to amalgamate with any other company, whether by sale or purchase {for fully or
partly pald-up shares or otherwlse) of the undertaking, subject to the llabihtles of
this or any other such company as aforesald, with or without winding-up or by sale
or purchase (for fully or parlly paid-up shares or atherwise) of all or a controlling
interest in the shares or stock of this or any other such company as aforasald, ar
by partnership, or any arrangement of the nature of partnership, or in any other
manner;

to pay out of the funds of the company all expenses which the company may
lawfully pay in respect of or Incidental to the formatlon, registration and advertising
of or rarsing monsy for the company and the issue of its capital, Including
brokerage and commissions for obtaining applications for or taking, placing or
underwriting shares, debentures or debenture stock, and to apply at the cost of
the company tc¢ Parllament for any )extens:on of the company's oblects and
powers,

to do all or any of the above things In any part of the word, and either as
principals, agents, trustees, contractors or otherwise, and ether alona or in
conjunction with others, and eithsr by or through agents, sub-contractors, trusiees
or otherwise, and

to do all such other things as are In the opinion of the company incidental or
conducive to the above objects or any of them

The ohjects specified In each of the paragraphs of this clause shall not, except where the
context expressly so raquires, be in any way limited or restricted by the terms of any other
paragraph and shall be construed as separate, distinct and independent objects capable
of being performed and camied out separatsly, distinctly and independently of each other

The labiity of the members Is ¥mited

The share capital of the company Is £10,000,000 divided into 10,000,000 ordinary shares

of £1 each.




The Comparnies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

GUTTERIDGE HASKINS & DAVEY LIMITED

REGULATIONS OF THE COMPANY

1. The articles compnse these Articles and, save insofar as (¢ [s modified by these Articles,
Table A (which expression means that Table as prescnbed by regulations made pursuant
to the Companies Act 1985 (the "Act”™) and In force on the date of incorporation of the
company).

2 Regulations 8, 24, 53, 54, 60-82 (Inclusive), 65-69 (inclusive), 73-80 (incluslve), 87, 90, 93,
100 and 118 in Table A do not apply to the company.

SHARE CAPITAL
3. The share capital of the company Is £10,000,000 divided Into 10,000,000 ordinary shares
of £1 each
4 Subject to Article 5 the directors shall not without the authonty of the company in general

mesting allot any of the shares in the capital of the company. Where authority has been
given to the directors to allot shares in the capital of the company the directors may,
subject to the terms of such authority and subject to any terms on which any shares are
created or Issued, allot such shares to such persons (including any directors) at such
times and generally on such conditions as they think proper provided that no shares shall
be ssued at a discount contrary to the Act In the foregoing sentences of this Arlicle,
references to allotment of shares shall Include references to the grant of any right to
subscnbe for, or to convert any secunty into, shares Where authority has been given to
the directors as refemad to n this Article to grant a right to subscribe for, or to convert any
secunty into, shares the directors may without furlher authority allet such shares as may
require 1o be allotted pursuant to the exercise of such right.

8. Section 89(1) of the Act 18 hereby excluded
VARIATION OF RIGHTS

6. The nghts attached to any existing shares shall not (unless otherwise expressly provided
by the terms of 1ssue of such shares) be deemed to be varied by the creation or {ssue of
further shares ranking pari passu therewith or subsequent thereto,

' Name changed from 3456th Single Member Shelf Trading Company by a special resolution adopted on 'Lg’ 09 ’ oS -
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12

13.

14.

SHARE CERTIFICATES

in Regulation 6 In Table A there shall be insarted afier the word "seal” the following words,
namely “or the official seal of the company if the company has a seal, or otherwise
executed in such manner s may be permitted by the Act”,

LIEN

The company shall have a first and paramount lien on all the shares registered in the
name of any member (whether solely or jointly with others) for all moneys due to the
company from him or his estate, whether solely or jointly with any other person (whether a
member or not) and whether such moneys are presently payable or not. The company’s
ilen on a share shall extend to all dividends or other moneys payable thereon or In respact
thereof. The directors may at any time resclve that any share shall be exempt, wholly or
partly, from the provisions of this Article

CALLS ON SHARES

The directors may accept from any member the whole or any part of the amount
remaining unpaid on any share held by him notwithstanding thal no part of that amount
tias been called up.

TRANSFER OF SHARES

No transfer of any share may be registered without the approval of a member or members
holding a majority in nominal value of the issued shares for the time belng conferring the
right to vote at general mestings of the company, and the directars shall be bound to
approve & transfer which has such approval.

TRANSMISSION OF SHARES

There shall be Inserted at the end of Regulation 31 in Table A the following proviso,
namely: “"provided always that the directors may at any time give notice requlring any
such person to elect either to become or to have another person registered as the holder
of the share and if the requirements of the notice are not complied with within 90 days the
directors may thereafter withhold payment of all dividends, bonuses or other monsys
payable in respect of the share until the requirements of the notice have been complied
with",

r

PROCEEDINGS AT GENERAL MEETINGS

In paragraph (b) of Regulation 38 in Table A there shall be inserled after the words.
*giving that nght", the following words, namely "(or such lesser percentage as may be
permnitted by lhe Act and agreed by the members)”.

In Regulatlon 40 in Table A the following words shalt be added to the end of the second
sentence, namely "Except where the company is a private company limited by shares or
by guarantee and having one member, in which case the quorum shall be cne person,
bemg the member or a proxy for the member or a duly authorised representatve of a
corporation”

In Regulation 41 in Table A there shall be inserted afier the words "the directors may
determine” the following words, namely “and Iif at the adjoumed meeting such a quorum
is not prasent within half an hour from the bme appointed for the meeting, one member
present In person or by proxy or {being a corporation) by its duly authorised
representative shall be a quorum®.

LIBO1/C1BMSI1552366 1 Lovells
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16,

17

18

19

20.

21.

A poll may be demanded by any member present in person or by proxy or (being a
corporation) by its duly authonsed representative Regulation 46 In Table A shall be
construed accordingly

A resolution in wrniting of all the members who would have been entitled to vote upon It f it
had been proposed at a general meeting at which they were present shall ba as effectual
as If it had been passed at a general meeting duly convened and held either:

{a) if it consists of an mstrument executed by or on behalf of each such member; or
{(b) if it conslsts of several Instruments In the like form each elther,
() executed by or on behalf of one or more of such members, or

{n) sent by or on behalf of one or more of such mambers by telex or facsimile
fransmission and deposited or receved at the office or received by the
secrotary,

VOTES OF MEMBERS

Subject to any rights or restrictions as to voting attached to any shares by the terms on
which they were Issued or by or in accordance with the Articles or otherwise, on a show of
hands every member who (being an Individual} Is present In person or (being a
cerporation) Is present by its duly authornsed representative not being himself 8 member
entitled to vole, shall have one vote, and on a poll every member who is present in person
or by proxy or {being a corporation) is present by its duly authonsed representative shall
have one vole for every share of which he 1s the holder.

The Instrument appointing a proxy shall be In wnting in any usual or common form and
shall (except in the case of an appointment by telex or a facsimile transmission of an
appolntment otherwise complying with the requirements of this Article) be executed by the
appolntor or his attomey duly authotised jn writing or in such other form as the directors
may approve A proxy need not be a member of the company.

The instrument appointing a proxy and the power of attorney or other authority (If any)
under which it is executed, or a notarially certified copy of such power or authoniy, shall
be deposited or received at the office (or at such other place In the United Kingdem as is
specified for that purpose [n any Instrument of proxy sent by the company in relation to
{he meeting) not lass than 48 hours before the fime far holding the meeting or adjoumned
mealing at which the person named In the Instrument proposes to vote, or handed to the
chaiman of the meeting or adjourned meeting, and, in default, the instrument of proxy
shall be Invald

ALTERNATE DIRECTORS

A director may by written notice signed by him (except in the case of an appointment by
telex or a facsimile transmission of an appointment otherwise complying with the
requirements of this Arlicle} and deposited or recelved at the office or recelved by the
secretary or In such other manner as the directors may approve appaint another director
or any other person to be and act as his altermnate director.

Every alternate director shall (subject to hts giving to the company an address within the
United Kingdom at which notices may be given to him) be entified to notice of mestings of
the directors or of committees of directors, and to altend and vote as a director at any
such meeting at which the director appainting him 1s entitled to attend and vote butis not
personally present and generally at such meeting to exercise all the powers, nghts, duties
and authoribes of the director appointing him. Every allemate director shall also be

LIBO1/CIBMS/1552366 14 Lovells




22,

23

24

25.

26

27.

28

29

entitled to sigh or, In the case of a telex or facsimile transmission, send on behalf of the
director appointing bum a rasolutlon in wnting of the directors pursuant to Article 35

An altemate director shall neither be an officer of the company nor entilled to any
remuneration from the company for acling as an alternate director.

A drrector may by wniten notice signed by him or sent by him by telex or facsimile
transmussion and deposited or recelved at the office or recelved by the secretary or In
such other manner as the directors may approve at any time revoke the appointment of
an alternate director appointed by him

If a director shall cease to hold the office of director for any reasan, the appointment of his
alternate directar shall thereupon automatically cease.

DELEGATION OF DIRECTORS' POWERS

The following words shall be added at the end of the first sentence of Regulation 72 in
Table A, namsly "and may also appolnt to any such committee persons who are not
directors provided that the chairman and a majority of such committee shall be directors”.

RETIREMENT, APPOINTMENT AND REMOVAL OF DIRECTORS

A member or members holding a2 majonty In nominal value of the issued shares for the
time belng conferring the right to vote at general meetings of the company shall have
power from time to tme and at any time to appoint any person or persons as a director or
directors and to remave from offlce any director howsoever appainted Any such
appointment or removal shail be effected by an instrument which shall be In wriing and
shall (except in the case of an appeintment or removal by telex or a facsimile copy of an
appointment or removal otherwise complying with the requirements of this Arhicle) be
executed by the member or members making the same or by thelr duly authorised
attorneys or in such other manner as the directors may approve, and shall take effect
upon such appointment or removal being deposited or received at the office or otherwise
communicated to the company at the office or being handed or otherwise communicaled
to the chairman of a meeting of the directors at which a quorum Is present,

Without prejudice to Arlicle 26 the company may by ordinary resolution appoint any
person to be a director either to fill a vacancy or as an additional director

DISQUALIFICATION AND REMOVAL OF DIRECTORS
In Regulation 81 In Tabie A.

(a) there shall be inserted after the word “company” in paragraph (d) the following
waords, namely: ", provided that such actlon shall be without prejudice to the terms
of and to any nghts of the company under any contract between the director and
the company”; and

(b) paragraph (e) shall be deleted.
REMUNERATION OF DIRECTORS

The followlng sentence shall be added at the end of Regulation 82 In Table A, namely:
"Any director who serves on any committes, or who devotes special attention to the
business of the company, or who otherwise performs services which in the opinion of the
directors are in addillon to or outside the scope of the ordinary duties of a director (which
services shall Include, without Iirmtation, visiting or residing abroad in connection with the
company's affairs), may be paid such extra remuneration by way of salary, percentage of
profits or otherwise as the direclors may determine™.

LIBO1/C1BMS/1552366 1 Lovells
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31

32

DIRECTORS' APPOINTMENTS AND INTERESTS ¢

in Regulation 84 In Table A there shall be substituted for the words "shail not be subject lo
retirement by rotafton” the following words, namely. "shail be sublect to the same
provisions as to resignation and removal as other directors of the company™.

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIONS
The directors may:

(a) estabiish and marntam, or procure the establishment and maintenance of, any
share option or share incentive or profit shanng schemes or trusts or any non-
contributory or contributory pension or superannuation schemes or funds for the
benefit of, and may make or give or procure the making or giving of loans,
donatlons, gratuties, pensions, allowances or emoluments (whether In money or
money's-worth) to, or to trustees on behalf of, any persons who are or were at any
time In the employment or service of the company, or of any company which 1s a
subslidlary of the company, or 1s allled to or assoclated with the company or with
any such subslidiary, or who are or were at any time directors or officers of the
company or of any such other company as sfaresald, and to the wives, husbands,
widows, widowers, families and dependants of any such persons,

(b) astablish and subsidise or subscribe to any Institutions, assoclations, clubs or
funds calculated to be for the benefit of, or to advance the Interests and well-being
of the company, or of any such other company as aforesaid, or of any such
persons as aforesaid;

(c) make payments for or towards pollcies of assurance on the fives of any such
persons and policies of Insurance for the benefit of or in respect of any such
persons (Including Insurance against their negligence or breach of duty to the
company) as aforesaud,

(d) pay, subscribe or guarantes money to or for any charitable or benevolent objects,
or for any exhibition, or for any political, public, general or useful object, and

(e) do any of the above things either alone or in conjunction with any such other
company as aforesald.

Subject always, If the Act shall so raquire, to particulars with respect to the proposed
payment belng disclosed to the members of the company and to tha payment being
approved by the cempany, any director shall be enttled to participate in and retam for his
own benefit any such loan, donation, gratuity, pension, allowance or emolument.

PROCEEDINGS OF DIRECTORS

In Regulation B8 1n Table A fhere shall be substituted for the third sentence the following
sentences, namely. "Every director shail be given not less than 48 hours’ notice of every
meeting of the directors, such notice to be sent to such address as Is notified by him to
the company for this purpose or otherwise communicated to him personally Any director
may by notice to the company sither before or afler the meeting wawve his right to receive
notice of tha meeling and any diractar who sither.

{&) Is present at the commencement of a meeting whether personally or by his
alternate director; or

(b) does not, within seven days following its coming to his attention that a meeting
has taken place without prior nofice of such meeting having been given to him
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33.

35.

36.

37

pursuant to this Regulahon, notify the company that he desires the proceedings at
such meeting to be regarded as a nullity,

shall be deemed hereafter to have wawved his right to recelve notice of such meeting
pursuant to this Regulation” .

In Reguiation 89 in Table A there shall be substituted for the final sentence the following
sentence, namely” "A person attending a mesting of the board of directors, who is acting
as an glternate director for one or more directors shall be counted as one for each of the
directors for whom he Is so acling and, if he 1s a director, shall alsc be counted as a
director, but not less than two individuals constitute a quorum®.

A meeting of the board of dlrectors may conslist of a conference between directors some
or alt of whom are 1n differeni placas f each director who participates is able

(a) to hear each of the olher participating directors addressing the meeting, and

{b) if the director so wishes, {o address all of the cother paricipating directors
simultaneously,

whether directly, by conference telephone or any other form of communications
equipment (whether in use when these Articles are adopted or developed subsequently)
or by a combination of these methods. Each director so participating in a meeting Is
deamed to be “present' at that meeting for the purpose of these Articles. A quorum is
deemsd to be present If those conditions are satisfied in respect of at least the number of
directors required to form a quorum. A meeting held i this way Is deemed to take place
at the place where the largest group of participating directors 18 assembled or, if no such
group s readlly Identiflable, at the place from where the chaiman of the meeting
participates.

A resolution in witing of all the directors or all the members of a commitiee of directors
shall be as effectual as If it had been passed at a meeting of directors or (as the case may
be) a committee of directars duly convened and held either

{a) if it consists of an instrument executed by or on behalf of each such director or
committee member, or

{b) if it consists of saveral instruments in the ike form each elther

(i) executed by or on behalf of one or more of such directors or committee
members, or

()] sent by or on behalf of one or more of such directors or commitiee
members by telex or facsimile transmission and deposited or received at
the office or recelved by the secretary

Subject to any requlsite declaration of interest in accordance with the provisions of the Act
and {f applicable) Regulation 85 in Table A having been made by him a director may vote
as a director in regard to any transacton or arrangement In which he is Interested, or
upon any matter arising therefrom and Regulation 94 In Table A shail be construed
subject to this provision.

In Regulalion 87 In Table A:

(a) there shall be Inserted after the words "the appointment” the following words,
namely. "or the terms of appointment”, and

(b) the followlng words shall be deleted, namely. “and be counted in the quorum” and
thers shall be \nserted afier the words "his own appointment” the followlng words,
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38.

39.

40

41

42,

43

namely “and shall be counted In the quorum in respect of each resoluton
including that concerning his own appointment, and Regulation 95 shall be
construed subject to this provision.”

MiINUTES
The directors shall cause minutes to be made in books kept for the purpose-
{a) of all appointrnents of officers and altenate directors made by the directors; and

(b) of all proceedings at meelings of the company, of the holders of any class of
shares in the company, cf the directors, and of committees of directors, including
the names of the parsons present at each such meeting

THE SEAL

in Regulation 101 of Table A, there shall be substituted for the first sentence the following
senlence, namely "The company need not have a seal but if the company does have a
seal, the seai shall only be used by the authority of the directors or of a commiitee of
directors authonsed by the directors”,

The company Is authonsed pursuant to section 39 of the Act for so long as its objects
require or comprise the transaclion of business In forelgn countries 1o have an official seal
for use In any terntory, distnct, or place elsewhers than in the United Kingdom

NoTices

In Regulation 112 of Table A, the final sentence shall be deleted and the following words
shall be Inserted at the end of the first sentence, namely. "or by sending it by telex or
facsimile transmission to such tefex or facsimie number as the member shall have given
to the company for the purpose.”

In Reguiation 116 of Table A, there shall be inserted.

(a) after the words. ™prepaid and posted”, the following words, namely. "or that a
notice was properly sent by telex or facsimile transmission”; and

{b) after the words. ™it was posted”, the following words, namely. "or after the time at
which it was sant by telex or facsimile transmission.”

INDEMNITY

Sublect to the provisions of the Act, every director, other officer ar auditor of the company
or person acting as an alternate director shall be entitled to be Indemnified out of the
assets of the company against all costs, charges, expenses, losses or llabilities which he
may sustain or incur in or about the execution of his duties to the company or otherwise In
relation thereto
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