CELTIC-CONTINENTAL HOLDINGS LIMITED
L {COMPANY NUMBER: 857894)
{*the Company")

WRITTEN RESOLUTION

Wa, the undersignod, being all of the members of the Company having the right to vote at
general meetings of the Company (or authorised agents of such members) hereby agree lo
the passing of the resolution set oul below to the offect that such resolution shall be
doemed to be as effective as if it had beon passed as a special resolution at a general
maeting of the Company duly convaned and held.

THAT:
(1}

(2)

3)

G i

SPECIAL RESOLUTION

the rogulations contnined in the printed document annexed herelo marked "A”
and for the purpose of ldontification sipned by the Chainnan Lo and the same 2ce
horeby odopted as tha asliclos of association of the Company in subslilution for
and to tho excluslion of all existing usticles of association of the Company.

10,208 of tho issucd ordinory shares in the name of Alan Lathem be reclassified
os "A" ordinory shatos.

!Itl‘o balonce of 9,794 issucd ordinary shares be reclassilied as "B* ordinary
shares.

DATED ‘l\e Nﬁs 1598

Alan Lathag?” — Geofitey'Lathani

A

Phillip Latham /
A
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ARTICLES OF ASSOCIATION

.

® DERINITIONS

tn the interpretation of these Articles, unless the context otherwise requires, the
following definitions shall apply:

"THE ACT' the Companies Act 1985, as amended by the Companies Act 1989,
and any statutory modification or re-enactment from time to time in force

“THESE ARTTICLES' these articles of association as amendcd from time to time
'A' SHARE an ‘A* ordinary share of £1 each in the capital of the Company

'A' SHAREHOQLDER a holder of an 'A' Share

'8' SHARE a 'B8' ordinary share of £1 each in the capital of the Company

‘B' SHAREHOLRDER a holdor of a 'B* Share

'CODE' City Code on Takoovers and Mergers

'CONNECTED PERSON' as deflined by Section 839 of the Income and Corporation
Taxes Act 1988

"TABLE A® Table A scheduled to the Companies {Tables A to F) Regulations 1985
as amonded prior to the date of adoption of these Arlicles

Any term or exprossion dofined in the Act shall, unless the context othenwise
requires, have tho same mcaning in these Arlicles,

The singutar shall include tho plural and vice versa. The expression ‘sliareholder’
or ‘member’ includes his porsonal represcntatives.

Refaronces o the masculine gender shall include the feminine geader,
TABLE A

The regulations contalned in Table A shall apply to the Company save insofar as
thoy are varied or excluded by or are inconsisient with these Articles.
Regulations 26, 50, 62, 73, 77 inclusive, 80, 87 and 91 and the final sentence
of regulation 112 shali not apply.

SHARE CAPITAL

The authorised share capital of the Cémpany at the dale of adoption of iliese
Articles is £20,000 divided into 10,206 *A’ Shares and 9,794 '8’ Shares.

Save as provided in these Arlicles, the 'A’ Shares and the "B' Shares shall rank
pari passu in all respects.

ISSUES OF SHARES

The provisions of Section 89(1), Section 90{1) lo (6} inclusive of the Act shall
not apply to the Company.
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7.2

7'3

10.
10.1

10.2

VOTES

»No 'B' Share shall confer any right to attend or vote, either on a show of hands or

oh a poll, at a general meeting of the Company.
TRANSFERS

The directors shall not register any transfer of ‘A’ Shares or 'B' Shares unless
such transfer shall be approved by the holder of the majority of the ‘A’ Shares,

TRANSFERS CHANGING CONTROL

No transfer or allotment of any 'A' Shares or 'B' Shares shall be made to any
person if it would rosult in that person obtaining a controlling interest in the
Company unless, before the transfer or allotment is registered, that person or his
nominee has first made an offer {"the Offer*) {which must remain open for
accoptance for at least seven days (*the Offer Period")) to purchase all the other
'A' Shares ond 'B' Shares on the same terms as the proposed transfer or
allotment to himsoll.

For the purposa of this Article *a controlling interest' means shares conferring in
the aggragate 51 per ceat or mora of the total voting rights capable of being
exorcised at generol meetings of the Company {including shares held by all
porgons who in relation Lo cach other are Connecled Persons or persous acting in
concert within the meaning of the Code).

If any offer is mado for all the *A* Shares and all the ‘B* Shares whether pursuant
to Articlo 7.1 or othorwise which is accopted by shareholdors holding at least
76% iin nominal value of the issued voling sharo capital then any holder of *A’
Shares or 'B* Sharos who has not accepted the offer shall be Lound to accept
stich offer and in dofault of doing so shall be deemed to have accepted the offer
and cach shareliolder hercby oppoints any director of the Comnpany as his duly
authorised attomoy 1o execule and deliver all documents and deeds necessary 1o
give offect to such scceplance.

ADJOURNED MEETINGS

If o properdly convened meeling is adjourned under regulation 41 of Table A
because a quorum is not present and, al the adjousned meeting, a quorum is not
present within hall an hour from the time appointed for the meeting, the
shareholdars prasent shall fotm a quorum. Regulation 41 of Table A shall be
modifled accordingly.

POLLS

A poll may be demanded by the Chairman or by any sharcholder present in person
or by proxy and having the right to vote at the meeting. Regulation 46({b) of
Table A shall be modified accordingly.

DIRECTORS

Unless otherwise detennined by ordinary resolution the number of directors {other
than alternale directors) shall be not less than two and not more than six.

At @ meeting of the directors or of a committee of the directors a director shali be
deemed to he present in person if and so long as he participates by means of a
conference telephone or similar equipment.
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10.3 The office of director shall he vacated if the director, in the reasonable opinion of

all his co-directors, becomes incapable by reason of mental disorder of

» discharging his duties as director. Regulation 81 of Table A shall be modified
accordingly,

10.4 No director shall be required to retire or vacate his office or be ineligible for
reappointment as a director by reason of his having attained any particular age.

10.5 Rogulations 73 to 80 (inclusive) of Table A shall not apply.

10.6 ‘The Company may by ordinary resolution or by written resolution signed by the
holdors of @ majority of the "A" Shares appoint any person to be 3 director of the
Company {subject to Article 10.1} and similarly remove any person as a director
of the Company. Nothing in this Article shall deprive a person removed under it
of compensation or damages payable to him in respect of the termination of his
appointment as director or of any appointment tenninating with that as director.

1. BOARD MEETINGS

The quorum necessary for the ttansaction of the business of the directors or of
any committes of the directors shall throughout the meeting be two directors.
Notico of avery meeting of tho directors or of any commnittee of the directors
shalf be given to all directors, Except in the case of emergency, not less than 5
days notlce shall be glven of every meoting of the directors or of any commitiee
of tho dircclors,
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