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Pursuant to Sections 288 to 300 of the Companies Act 2006, the foliowing written resolutions
were passed on 13 December 2009 (being the date of the last signature thereto)

1 THAT the Company’s Memorandum of Association be and 15 hereby amended by
the deletion of clauses 3, 4 and 5 thereof (which in accordance with section 28 of the
Companies Act 2006 are deemed to form part of the Articles) to the mtent that the
objects of the Company should be unrestricted in accordance with section 31(1) of
that Act

2 THAT Artcle 2 of the Artrcles of Association of the Company be and 1s hereby
amended by the nclusion of the following additional sentence in Article 2(a)

"The hability of the members 1s limited ™

3 THAT Article 5 (s) of the Articles of Association of the Company be and 1s hereby
amended 1o mnclude a new Article 5 (s) (x) as follows

“wransfers or purports to transfer legal nitle fo a share to a person other than a
director or emplovee of the Company"

4 THAT Article 5 1s amended by the msertion of a new Article 5 (), as follows

"4 member may transfer beneficial ownership m a share or shares pursuant to a bare
trust in favour of his spouse A copy of any such bare trust shall be sent {o the
Company for mformation purposes only but shall not require the Company to be
bound by or recogise any wnierest i any share except on absolute right io the
ennirety thereof i the holder The Company shall at all times remain entutled to deal
exclusively with the registered holder of any share ™

5 THAT the Arucles of Association be altered by the adopuion of the amended Articies
of Associanion attached hereto 1o the exclusion of all exising Articles of Association
of the Company
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6 THAT

() the decision of the drectors to propose these resofutions be and 1s hereby ratified
and confirmed,

(b) each of the directors of the Company be and 1s hereby authonised and permitted to
take advantage of the bare trust arrangement referred to m resolution 2 above in
respect of some or all of his shares in the Company should he so wish,

in each case notwithstanding any direct or mdwrect conflict of interest he may have
(within the terms of section 175 of the Companies Act 2006) in so domng by virtue of
being a director and any breach of the duty contained tn that section be and 15 hereby
waived and abrogated to the fullest extent permitted by law to give effect to this
resolution
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THE, COMPANIES (NORTHERN IRELAND) ORDER 1986

COMPANY LIMITED BY SHARES

* ARTICLES OF ASSOCIATION
-of-

ARDS HOLDINGS LIMITED

PRELIMINARY

Save as heremafier excluded or modified the Regulations contamed mn Table A m the
Schedule to the Compames (Tables A to F) Regulations (Northem Ireland), 1986 (heremafter
referred to as "Table A"} shall pursuant to Article 19(1) of the Compames {Northern Ireland)
Order 1986 (hereinafter called "the Order") constitute the regulations of the Company

Regulations 8, 35. 73 to 75 mclusive, 87 and 118 of Table A shall not apply. In Regulation 76
of Table A the words " .. other than a Director retiring by rotation” shall be deleted

In Regulation 77 the words in brackets n the third hine shall be deleted. In Regulation 78 the
words " . and may also etc” to the end of the Regulation shail be deleted In Regulation 79,
the second sentence shall end after the words " annual General Meeting" and the remainder
of that sentence shall be deleted.

"Ards Holdmgs Employee Share Trust" means the Employee Share Trust (as supplemented or
amended from time to time in accordance with its terms) established by the Company pursuant
to a Trust Deed dated 13" day of December 1999 a draft of which was approved by special
resolution of the members on the 13" day of December 1999

"Change of Control" means m relation to any company the happening of any event or senes of
events whereby any such Person or Persons (acting solely or jontly) shall cease to exercise
control over that company

"Control" means the ability of any Person or Persons acting solely or jomntly to exercise,
directly or indirectly, control over the affairs of a company through the possession of erther

(a) shares n that company carrying more than 50 per cent of the voting rights attaching to
all of the 1ssued shares in the capital of that company, or

) the right to appoint and remove the majority of the Directors of that company

"Person” mcludes any firm or corporation

Articles of Association adopted pursuant to a special resolution dated 13 December 2009
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SHARE CAPITAL AND VARIATION OF RIGHTS

The share capital of the Company 1s £150,000 divided 1nto 600,000 ordmary shares of 25
pence each The liability of the members is hunited.

The Company 1s hereby authorsed, subject to the provisions of the Order, to enter mto any
contract for the purchase of all or any of its shares of any class (including any redeemable
shares) and any contract under which 1t may, subject to any conditions, become entitled or
obliged to purchase all or any of such shares and may make payments in respect of the
redemption or purchase of such shares otherwise than out of distrbutable profits or the
proceeds of a fresh 1ssue of shares Every contract entered into pursuant to this Article shall
be authonised by such resotution of the Company as may for the time being be required by law
but subject thereto the Directors shall have full power to determine or approve the terms of
any such contract Neither the Company nor the Directors shall be required to select the
shares 1n question rateably or 1n any other particular manner as between the holders of the
shares of the same class or as between them and the holders of shares of any other class or m
accordance with the rights as to dividends or capital conferred by any class of shares. Subject
to the provisions of the Order, the Company may agree 10 the vanation of any contract entered
into pursuant to this Article and to the release of any of its nghts or obligations under such
contract. Notwithstanding anything to the contrary contained in the Articles, the rights
attaching to any class of shares shall not be deemed to be varied by anything done by the
Company pursuant to this Article

Any unissued shares of the Company shall before they are issued be offered first to the Ards
Holdings Employee Share Trust Such offer shall be made by notice 1n writing specifying the
number of shares offered and hmiting a time (not being less than 21 days) within which the
offer must be accepted. An acceptance shall be given to the Company by notice 1n writing
On the receipt of an acceptance notice within the time period referred to in the offer notice
that Ards Holdings Employee Share Trust accepts the shares offered, the Directors shall allot
the shares offered to the Ards Holdings Employee Share Trust.

If and to the extent that any of the unissued shares are not applied for by the Ards Holdmngs
Employee Share Trust within the time limit set out n the offer notice referred to in paragraph
(c) of this Article, such shares shall be offered to any full time Director or employee of the

- Company as the Directors may mn therr absolute discrehon nominate, Such offer shall be made
by notice in writing specifying the number of shares offered and limiting a time (not being less
than 21 days) within which the offer must be accepted. Acceptances shall be given to the
Company by notice 1n writing and in such acceptance any full time Director or employee may
state if he 1s willing to accept any shares in addition to the number offered to him

After the expiration of such offer, or on the receipt from all the offerees of notice that they
accept or dechne to accept the shares offered the Directors shall aliot the shares offered to any
full tme Drrector or employee accepting the offer in accordance with such acceptances
provided that i the event of competition for any shares which may have been declined by any
full time Director or employee the Directors shall allot the same to any full ttme Director or
employee applying for additional shares as nearly as may be and without increasing the
number allotted to any full time Director or employee beyond the number of additional shares
he may have mdicated that he 1s willing to accept

If and 1o the extent that any unissued shares are not applied for by any full time Director or
employee within the time limit set out 1 the offer notice referred to in paragraph (d) of this
Article, such shares shall be offered to the members in proportion, as nearly as may be, to the
number of shares held by them Such offer shall be made by notice m writing specifying the
number of shares offered and limiting a time (not bemg less than 21 days) within which the
offer must be accepted Acceptances shall be given to the Company by notice in writing and
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m such acceptance any member may state if he 1s willing to accept any shares m addition to
the proportion offered to lam  After the expiration of such offer, or on the receipt from all the
offerees of notice that they accept or decline to accept the shares offered the Directors shall
allot the shares offered to the members accepting the offer in accordance with such
acceptances provided that n the event of competition for any shares which may have been
declined by any members the Directors shall allot the same to the members applymg for
additional shares as nearly as may be and within mncreasing the number allotted to any
member beyond the number of additional shares he may have indicated that he 1s willing to
accept m proportion to such member's existing holding of shares

Subject to paragraphs (c), (d) and (e) of this Article and msofar as shares shall not have been
disposed of under those paragraphs, the shares shall be at the disposal of the Directors who
may allot or otherwise dispose of them to such Persons at such times and generally on such
terms and conditions as they think fit, provided that no shares shall be 1ssued at a discount or
to a person under the age of majority, a bankrupt or person suffering from mental disorder
who 1s detained for treatment within the meaning of Article 12(5) of the Menta! Health
(Northern Ireland) Order 1986 or in respect of whom an order has been made by a Court
having junsdiction (whether in the United Kingdom or elsewhere) in mafters concerning
mental disorder for his detention or for the appointment of a controller, recerver, curator boms
or other person to exercise powers with respect to his property or affairs

TRANSFER OF SHARES

The Directors may decline to register any transfer of any share and they may refuse to register
the transfer of a share on which the Company has a lien Regulation 24 of Table A shall apply
and any proposing transferor shall be deemed to remain a holder of the share until the name of
the transferee has been entered mn the register of members mn respect thereof

A share or shares in the Company may not be transferred to a person under the age of
majonty, a bankrupt or person sufferng from mental disorder who is detamned for treatment
within the meaning of Article 12(5) of the Mental Health (Northern Ireland) Order 1986, or n
respect of whom an order has been made by a Court having jurisdiction (whether m the Umted
Kingdom or elsewhere) in matters concerning mental disorder for his detention or for the
appomtment of a controller, receiver, curator boms or other person to exercise powers with
respect to hus property or affairs

None of the members shall

6] mortgage (whether by way of fixed or floating charge), pledge or otherwise encumber
his legal or beneficial mterest in the whole or any of s shares;

(i) sell, transfer or otherwise dispose of all or any of his shares or any legal or beneficial
wnterest therein or assign or otherwise purport to deal therewith or with any nterest
theremn;

(i)  enter into any agreement with respect to the voting rights attached to alt or any of fus
shares, or

(iv)  apree, whether conditionally or otherwise, to do any of the foregoing.

other than, in any case, with the consent in writing of a unanimous resolution of the Board or
in accordance with these Articles Any transfer of shares pursuant to these Articles shall be
made free from any claims, equities, liens and encumbrances whatsoever and wath all rights
attached to the shares as at the date of transfer, but without the benefit of any other warranties
or representations whatsoever.



(b) A member of the Company may not at any ume without obtaimng the prior written approval
of the Board be beneficially terested whether mndividually or jomntly with any other member
1n shares n the Company which represent i excess of 10 per cent of the 1ssued share capital
of the Company from turie to time Any member who, on the allotment of shares in the capital
of the Company or on the transfer of shares in the Company m» accordance with these Arficles
shall become beneficially mterested i shares in the Company which represent in excess of 10
per cent of the 1ssued share capital of the Company at the time of such allotment or transfer
and who has not obtained the prior written approval of the Board therefor shall be bound upon
receipt of a notice m writimg from the Directors to give a Transfer Notice in respect of all of
the shares held by such member m excess of the said percentage figure whereupon the
provisions of this Article 5 shall apply to the transfer of those shares For the purposes of
applying the provisions of this Article 5, such excess shares shall constitute “the Specified
Shares" which are the subject of the said Transfer Notice

(¢)  Subject always to the restrictions contamned mn Article 4 a share or shares in the Company may
not be transferred unless and until the rights heremafter confirmed and specified 1n paragraphs
(d) to (r) mclusive of this Article 5 shail have been exhausted

(d) A member ("the Transferor”) wishing to dispose of any share or shares ("the Specified
Shares") in the capital of the Company shall give to the Company notice m writing {"the
Transfer Notice") specifying the share or shares he wishes to sell The Transferor shall at the
same time deposit with the Company the share certificates relating to the Specified Shares
Subyect as hereinafter mentioned a Transfer Notice shall constitute the appointment of the
Company as the agent of the Transferor for the sale of each Specified Shares (excluding any
dividend declared and/or payable after the date of the Transfer Notice) in accordance with the
following provisions of this Article 5 at a price determined 1n accordance with this paragraph
(d). The auditors shall determme and certify to the Company the value of the shares n the
Company annually within one month of finahsing the audited accounts of the Company The
value determined by the auditors shall be apphcable to the shares until the next annual
determination of the value of the shares In determuining the value of the shares the auditors
shall multiply the average of the dividends on ordmary shares paid by the Company
(excluding for this purpose any dividend stated by the directors in erther declaring the
dividend or recommending 1t to the shareholders (as the case may be) to be extraordinary or
exceptional) on a per share basis 1n respect of the previous three financial years by a multiple
of 10. In valumng the shares the audiors shall act as experts not arbitrators and their
detenmination shall, in the absence of mamifest error, be final and binding I the audstors are
unwilling or unabie to provide that valuation, the Directors may appoint such other firm of
chartered accountants as they may consider fit for these purposes The Company shall give a
copy of the auditors® (or other valuers’} certificate setting out the value as determined by them
to the Transferor within 10 days of receipt of the Transfer Notice and the price to be ascribed
to Specified Shares shall be the value of each ordinary share as certified by the auditors (or
other valuers) multiplied by the number of shares specified m the Transfer Notice. The
Transferor shall be entitled by notice in writing given to the Company within 10 days of the
service upon him of the said certificate 1o cancel the Companys authorty to sell the Specified
Shares. and’

(¢) A Transfer Notice may contamn a provision that unless all the Specified Shares comprised
theremn are sold by the Company pursuant to this Article 5 none shall be sold and any such
provision shall be binding on the Company Once a Transfer Notice has been given and the
Transferor has not exercised his right to withdraw the Transfer Notice within the said period

* Paragraph amended pursuant to a special resolution dated 6™ June 2006



of 10 days following the service of the auditors™ (or other valuers’) certificate the Transfer
Notice shall not be revocable without the consent of the Directors.

()  Forthwith upon the recept of a Transfer Notice and the Transferor has not cancelled the
Company's authonity to sell the Specified Shares mn accordance with paragraph (d} of tius
Article, the Directors shall offer the Specified Shares for sale firstly to the Ards Holdings
Employee Share Trust and mvite the Ards Holdings Employee Share Trust to apply in writing
to the Company within 30 days of the date of despatch of the Transfer Notice (which date
shall be specified therein) Any such application shall be irrevocable without the consent of
the Directors

(g) If and to the extent that any of the Specified Shares are not apphed for by the Ards Holdings
Employee Share Trust within the time lmit specified n paragraph (f) of this Article the
Directors shall offer the Specified Shares to any full time Director or employee of the
Company as they shall m their absolute discretion nomimate and shall mnvite such full time
Director or employee to apply in writing to the Company within 30 days of the date of
despatch of the Transfer Notice (which date shall be specified therem) for such maximum
number of the Specified Shares as he shall specify i such apphication Any such application
shall be irevocable without the consent of the Directors

(h) If and to the extent that any of the Specified Shares are not applied for by any full time
Director or employee of the Company nommated by the Board within the time limut specified
in paragraph (g) of this Article, the Directors shall by notice m wnting inform each member of
the number of the Specified Shares and of the price fixed as aforesaid and mvite each such
member to apply in writing to the Company within 30 days of the date of dispatch of the
notice (which date shall be specified therein) for such maximum number of the Specified
Shares as he shall specify m such application Any such apphication shall be irrevocable
within the consent of the Directors

(1)  If and to the extent that any of the Specified Shares are not applied for by members of the
Company within the time hmit specified in paragraph (h) of tus Article the Directors may
mrvite any Person selected by the Directors as a Person whom 1t 1 desirable 1n the nterests of
the Company to admit to membership to apply n writing within a penod of 3¢ days from the
date of dispatch of a notice under this paragraph (which date shall be specified therein) for any
of the Specified Shares not so applied for by the members of the Company. Any such
apphcation shall be urevocable within the consent of the Directors

(j)  If the smd Ards Holdings Employee Share Trust shail within the said period of 30 days apply
for all or any of the Specified Shares mn accordance with paragraph (f) of this Article the
Directors shall allocate to 1t the shares so apphed for Where a Transfer Notice contains a
proviston that unless all the Specified Shares compnised therem are sold none shall be sold, the
Directors shall not allocate any of the Spectfied Shares under the provisions of this paragrapb
() unless all of the Specified Shares shail have been applied for in accordance with paragraphs
(D), (g), (b), (i) and/or (r) of this Article

(k) If the said ful} tume Directors or employees shall within the said pertod of 30 days apply for
such of the Specified Shares as shall be offered to them in accordance with paragraph (g) of
this Article the Directors shall allocate to the apphcants the Specified Shares or so many of
them as shall be apphed for Where a Transfer Notice contains a provision that unless all the
Specified Shares comprised therein are sold none shall be sold, the Directors shall not allocate
any of the Specified Shares under the provisions of this paragraph (k) unless all of the
Specified Shares shall have been applied for in accordance with paragraphs (f). (g), (h), (1)
and/or (r) of this Article

" Paragraph amended pursuant to a special resolution dated 6™ June 2006
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If the said members shall withm the said peniod of 30 days apply for such of the Specified
Shares as shall be offered to them 1n accordance with paragraph (h) the Directors shall allocate
the Specified Shares or so many of them as shall be apphed for to or amongst the applicants
and m the case of competition pro-rata (as nearly as possible) according to the number of
shares m the Company of which they are registered as holders, provided that no applicant shall
be abliged to take more than the maximum number of shares specified by him as aforesaid
Where a Transfer Notice contains a provision that unless all the Specified Shares comprised
therem are sold none shall be sold, the Directors shall not allocate any of the Specified Shares
under the provisions of this paragraph (i) unless all of the Specified Shares shall have been
applied for in accordance with paragraphs (f), (g), (h). (1) and/or (r) of this Article

If a Person selected by the Directors as aforesaid shall apply mn accordance with paragraph (1)
of this Article for such of the Specified Shares as shall be offered to hun by the Directors in
accordance with paragraph (1) the Directors shall allocate to him the shares so applied for
Where a Transfer Notice contains a proviston that unless all the Specified Shares comprised
therem are sold none shall be sold, the Directors shall not allocate any of the Specified Shares
under the provisions of this paragraph (m) unless all of the Specified Shares shall have been
applied for m accordance with paragraphs (f), (2), (h), (1) and/or (r) of this Article

Forthwith upon any allocation pursuant to the preceding provisions of this Article 5 the
Company shall give written notice of such allocations ("the Allocation Notice") to the
Transferor and the Persons to whom the Specified Shares shall have been allocated and shall
specify m such Allocation Notice the place and time {being not earler than 14 and not later
than 28 days afier the date of the Allocation Notice) at which the sale of the shares so
allocated shall be completed

The Transferor shall be bound to transfer the shares comprised m the Allocation Notice to the
Persons named therem ("¢the Transferees") at the nme and place theremn specified and if he
shall fail to do so the Charrman of the Board of Directors of the Company or some other
person appomted by the Directors for the purpose shall be deemed to have been appointed
attorney of the Transferor with full power to execute complete and dehver in the name and on
behalf of the Transferor transfers of the Specified Shares to each Transferee against payment
to the Company of the price fixed as aforesaid in respect of each such Share

Each Transferee on payment of such price to the Company tn respect of each of the Specified
Shares so transferred to him shall be deemed to have obtamed a good discharge for such
payment and on execution and delivery of the said transfers duly stamped each Transferee
shall be entitled to mnsist upon his name being entered in the register of members as the holder
by transfer of such of the Specified Shares as shall have been transferred to him The
Company shall forthwith pay any such amount recerved by it hereunder into a separate bank
account in the name of the company and shall hold any such amount m trust for the Transferor
(subject, where appropriate, to the Company's right to set-off against the amount received any
sums due by the Transferor to the Company)

-

If any dividend to which the Transferor 1s entitled pursuant to this Article 5 shall be paid to the
Transferee the Transferee shall hold such dividend upon trust for the Transferor and shall pay
the amount thereof to the Transferor on completion of the sale of the Specified Shares as
specified 1n the Allocation Notice

Subject to Article 3, if the Directors do not dispose of all of the shares comprised m any
Transfer Notice mn accordance with this Article 5 they shall so notify the Transferor forthwith
and during the period of 6 months next fotlowmng the dispatch of such notice the Transferor
shall be at Liberty to transfer all or any of the Specified Shares which are not required to be
allocated by the Directors in accordance with this Article 5 to any Person on a bona fide sale
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at any price not bemg less than the price fixed as the "fair value" by the Audrtors for the time
being of the Company provided always that 1f the Transferor stipulated n hus Transfer Notice
that unless all the shares compnised in 1t were sold pursuant to this Article 5 none should be so
sold the Transferor shall not be entitled, save with the written consent of all of the Drrectors,
to sell hereunder only some of the shares comprised m his Transfer Notice

If any member
) shall die,

{ir) does not pay any amount payable by him under these Articles and such amount
remains unpaid after the exprry of 30 days following the 1ssue of a notice requiring
such payment to be made,

(i) 15 subject to the commencement of bankruptcy proceedings m any part of the world;
(1v)  makes any voluntary arrangement Or composition with his creditors generally;

) bemng a corporate member shall have an administrator appomted or shall enter into
recervership or liquidation whether compulsorily or voluntanly (not bemng a voluntary
hqndation for the purpose of and followed by a reconstruction or amalgamation while
solvent),

(vi)  bemg a corporate sharcholder shall suffer a Change of Control,

(vin) bemng either a Director or an employee of the Company shall retire, resign, be
removed from office or have his employment terminated regardiess of reason,

(vni) commits a material breach of any Article and, if capable of remedy, fails to remedy
the same (or establish plans to remedy the same 1 a manner satisfactory to the
Dhrectors) within 20 days of notice to do so bemng issued. or

(x)  becomes beneficially interested in shares in the Company in excess of 10 per cent of
the issued sbare capital of the Company,

x) transfers or purports to transfer legal title to a share to a person other than a director or
employee of the Company;

such member or his personal representatives or admunistrator, administrative receiver,
recewver, hquidator or trustee in bankruptcy 1f so required in writing by the Directors at any
time after the occurrence of any such event shall be bound to give a Transfer Notice 1n respect
of all shares {or in the case of Article 5(s)(1x)} such excess shares) (the "Specified Shares")
held by it or lum and such Transfer Notice shall be wrrevocable and may not be cancelled or
withdrawn without the consent of the Directors. The provisions of this Article 5 shall apply in
relation to the sale and price of the Specified Shares compnised m the Transfer Notice and
such member or his personal representatives or administrator, administrative receiver,
receiver, hqudator or trustee in bankruptcy as the case may be shall be deemed to be the
Transferor for the purposes of this Article 5.

If any member or his personal representatives, administrator, administrative receiver, Teceiver,
hquidator or trustee i bankruptcy shall refuse to comply with a request from the Directors 1n
accordance with the provisions of this Article 5 that a Transfer Notice be given in respect of
all shares held by such member or his personal representatives, administrator, admimistrative
receiver, recetver, hquidator or trustee mn bankruptcy within a period of 30 days following
receipt of such request, a Transfer Notice in respect of all of those shares shall be deemed to
have been given by that Person upon the expiration of that period. The provisions of this
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Article 5 shall apply m relation to the sale and pnice of the Specified Shares comprised in the
Transfer Notice which shall be deemed to have been given

A Person becomimg entitled to a share in consequence of the death or bankruptcy of a member
shall not exercise his night of election under Regulation 30 of Table A, unless and until he has
given notice to the Directors of his intention to do so and if within 30 days of such notice the
Directors call upon such Person o give a Transfer Notice to the Company m respect of the
shares to which he 1s entitled the foregong provisions of this Article shall have effect in lieu
of Regulation 30 of Table A

If a member at any time attempts to deal with or dispose of a share or any mterest therewn or
rights attaching thereto otherwise than as permitted by these Articles, he shall be deemed
smmediately prior to such attempt to have given a Transfer Notice m respect of such share or
shares

The Directors and/or members as appropriate, shall procure that on a transfer of all the shares
of a member to another member or a third party pursuant to these Articles

() the Transferor shall repay all loans, loan capital, borrowmgs and indebtedness n the
nature of borrowings outstanding to the Company from that Transferor (together with
any accrued interest thereon),

(11) save where there is consent of the Board, the Transferor shall immediately resign as a
Director and/or Secretary and (if applicable), the Transferor shall procure the removal
of any Directors of the Company appomted by him, and

(i)  if necessary, the Transferor shall co-operate by doing all such things and executing all
such documents as the remaming members may reasonably require

A member may transfer beneficial ownership in a share or shares pursuant to 2 bare trust m
favour of his spouse A copy of any such bare trust shall be sent 1o the Company for
information purposes only but shall not require the Company to be bound by or recognise any
interest 1 any share except an absolute night to the entirety thereof m the holder The
Company shall at all times remam entitled to deal exclusively with the registered holder of
any share »

The Directors shall refuse to register any proposed transfer of a share other than a transfer
made pursuant to or permitted by the provisions of these Articles. The Directors shall be
bound to register the transfer of any share which 1s made n accordance with these Articles

LIEN

The Company shall have a first and paramount hen upon ail the shares of each member for the
debts, Tiabilities and obligations due or mcurred from or by him alone or jomntly with any other
person to or with the Company, whether the period for the payment, fulfilment or discharge
thereof shall have actually arrived or not Article 8 of Table A shall not apply.

MEETINGS

A quorum of members at any General Meeting shall consist of not less than 20 members The
Chaiwrman of a meeting of Directors or of a General or Extraordinary General Meeting of
members, shall not have a casting vote and Regulations 50 and 88 of Table A shall be
modified accordingly
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If within half an hour from the time appointed for a General Meeting a quorum 1s not present,
the meeting shall be adjourned to the same day of the next week at the same time and each
member shall be notified forthwith by the Secretary by facsimile notice or by any other form
of notice in wnning of the date, tume and place of the adjourned meeting. If at any adjourned
meeting a quorum 15 not present within half an hour jrom the time appomted for the adjourned
meeting any 10 members present in person or by proxy shall constitute a quorum

A proxy shall be a member of the Company.
BORROWING POWERS

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

DIRECTORS

A Director may vote as Director in regard to any contract or arrangement in which he 18
mnterested or upon any matter arising thereout, and if he shall so vote his vote shall be counted
and he shall be counted m a quorum when any such contract or arrangement is under
consideration, so however, that this Article shall have effect only if the Director has first
disclosed his mterest and Articles 94 and 95 of Table A shail be modified accordingly This
Article shall have effect subject to the provisions of Part XI of the Order

The Directors may establish or arrange any contributory or non-contributory penston or
superannuation scheme for the benefit of, or pay a gratuity, pension or emolument to any
person who 18 or has been employed by or in the service of the Company or any subsidiary of
the Company, or to any person who 1s, or has been a Director or other officer of the Company
or any such subsidary, and the widow, family or dependants of any such person. The
Directors may also subscribe to any association or fund which they consider to be for the
benefit of the Company or any such subsidiary, or any such person as aforesaid, and make
payments for or towards any hospital or scholastic expenses or any mnsurance of any such
person Provided that any Director shall be entitled to retain any benefit to mm hereunder,
subject only, where the Order requires, to proper disclosure to the members and the approval
of the Company 1n General Meeting; and Regulation 87 of Table A shall not apply to the
Company

NOTICES

In Regulations 88, 112 and 116 of Table A, references to "the British Isles" shall be
substituted for references to "the Umited Kingdom" wherever the same appear; and for the
purposes of this Article the expression "the Bitish Isles” shall include the Channel Islands and
the Isle of Man as well as the United Kingdom and the Republic of Ireland

Any notice to be given to any person pursuant to these Articles may, 1n the case of any
Director or member who has furmshed to the Company for that purpose the appropnate
number, be sent by telex or by facsimile transmission or by electronic mail, and Regulation
112 of Table A shall be modified accordingly.

INDEMNITY
Every Director, Managing Director, agent, auditor, Secretary, and other officers for the time

bemg of the company shall be entitled to be indemmfied out of the assets of the Company
agamst all losses and liabilities (incjuding such labidities as are referred to i Article 318 of



the Order) which he may sanction or mcur m or about the execution of his duties or office or
otherwise (n relation thereto and no Director, Managing Director, agent, auditor, Secretary or
other officer shall be liable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the executton of his dutes or office or m relation thereto This
Article shall have effect only so far as its provisions are not avoided by Article 318 of the

Order



