Registered Number: 4416057

THE COMPANIES ACT 1985
(as amended)

AHL HOLDINGS (WAKEFIELD) LIMITED
(the “Company™)

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTIONS IN WRITING

In accordance with Regulation 53 of Table A in the Schedule to the Companies (Tables A to F}
Regulations 1985 (as amended), as incotporated in the Company’s Articles of Association, we,
being all the members of the Company who would, on the date of these tesolutions, have been

. entitled to vote upon them if they had been proposed at a general meeting of the Company
HEREBY RESOLVE in writing as follows:

1. THAT the wording contamed in the document attached hereto (for the purposes of
identification marked "A") be approved and adopted with effect from the date hereof as
Clause 3 of the Company’s Memorandum of Association in substitution for and to the
exclusion of the existing Clause 3 in the Memorandum of Association of the Company.

2. THAT the regulations contained in the document attached hereto (for the purposes of
identification marked "B") be approved and adopted with effect from the date hereof as
the Articles of Association of the Company in substitution for and to the exclusion of
the existing Articles of Association of the Company.

Signed £ €.l

For and on behalf of
AMEY VENTURES INVESTMENTS LIMITED

s Date.. o e,

Signed Ww u}”*’\{ﬁ(—k«*—z

For and on behalf of
LAING ROADS LIMITED

(20790874.02)
#LB3YST20% 0386
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- of -

AHL HOLDINGS (WAKEFIELD) LIMITED

NAME

The Company’s name is “AHL Holdings (Wakefield) Limited”.
REGISTERED OFFICE

The Company’s registered office is situated in England Wales.
OBJECTS AND POWERS

The Company’s objects are:

To be a holding company.

To borrow or raise money and accept money on deposit for any purpose in
connection with the financing of the project to design, install, operate, maintain
and finance new public lighting facilines in the city of Wakefield and to exercise
certain trights granted in connection with the provision of such works and services
putsuant to the Government’s Private Finance Initiative (which shall be known as
“the Project”).

To enter into any arrangements with any government or authority (supreme,
municipal, local or otherwise) that may seem conducive to the attainment of the
Company’s objects ot any of them, and to obtain from any such government or
authority any charters, dectees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise and comply with any such
charters, decrees, rights, privileges and concessions.

To lend money, grant or provide credit and financial accommodation to any
person and to deposit money with any person for any purpose in connection with
the financing of the Project.
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3.5

3.6

37

3.8

39

3.10

3.11

3.12

3.13

3.14

For the above purposes to secure or discharge any debt or obligation in any
manner and in particular (without prejudice to the generality of the foregoing) by
mortgages or charges upon all or any part of the undertaking, property and assets
(ptesent and future) and uncalled capital of the Company, by arranging for the
provision of guarantees, indemnities, policies of insurance and other similar
obligations and by the creation and issue of securties; to take the benefit of
security or of guarantees, indemnities, policies of insurance or other similar
obligations; to enter mto attangements regulating the relationship between
creditors of the Company; to make artangements for the management,
administration and enforcement of the Company’s borrowings, loans and security;
to refinance the Company’s borrowings; to enter into any guarantee, interest rate
exchange transaction, contract for differences, contract of indemnity or
suretyship; and to enter any other agreements and arrangements in connection
with and incidental to such purposes.

To invest money of the Company in any investments and to hold, sell or
otherwise deal with such investments.

To apply for and take out, purchase or otherwise acquire any trade and service
marks and names, designs, patents, licences, intellectual property rights, patent
rights, Inventions and secret processes.

To sell, exchange, mortgage, charge, grant options and other rights over, and in
any other manner deal with or dispose of, all or any part of the undertaking,
property and assets (present and future} of the Company for any consideration.

To issue and allot securities of the Company for cash or in payment or part
payment for any real or petsonal property purchased or otherwise acquired by the
Company or any services rendered to the Company or as security for any
obligation ot amount {even if less than the nominal amount of such securities) or
for any other purpose.

To give any remuneration or other compensation or reward for services rendered
ot to be rendered in placing or procuring subscriptions of, or otherwise assisting
in the issue of any securities of the Company or in or about the formation of the
Company or the conduct ot course of its business, and to establish or promote, or
concur of participate in establishing or promoting, any company, fund or trust.

To pay all the costs, charges and expenses preliminary or incidental to the
promotion, formation, establishment and incorporation of the Company.

To distribute any of the property of the Company among its creditors and
memberts in specte or kind.

To do all or any of these things or matters aforesaid in any part of the world and
either as principals, agents, contractors, trustees or otherwise and by or through
trustees, agents or otherwise and either alone or in conjunction with others.

To do all such things as in the opinion of the board of directors of the Company
are or may be incidental or conductve to the attamment of the above objects or
any of them.
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And it is hereby declated that “company” in this clause, except where used in
reference to this Company, shall include any partnership or other body of
persons, whethet incorporated or not incorporated, and whethet formed,
incorporated, domiciled or tesident in the United Kingdom or elsewhere;
“person” shall include any company as well as any other legal or natural person;
“securities” shall include any fully, partly or nil paid ot no par value share, stock,
unit, debenture, debenture or loan stock, deposit, receipt, bill, note, watrant,
coupon, right to subscribe or concert, or similar right or obligation, “and” and
“of” shall mean “and/or” where the context so permits, “other” and
“otherwise” shall not be construed n a restrictive manner where a wider
construction 1s possible, and the objects specified in the different paragraphs of
this clause shall not, except where the context expressly so requires, be in any way
limited or restricted by refetence to or inference from the terms of any other
patagraph or the name of the Company or the nature of any business cartied on
by the Company, but may be carried out in as full and ample a manner and shall
be construed in as wide a sense as if each of the said paragraphs defined the
objects of a separate, distinct and independent company.

4. MEMBER’S LIABILITY
The members’ liability 1s limited.
5. SHARE CAPITAL

The Company’s shate capital is £26,000 divided into 26,000 ordinary shares of
£1.00 each.
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of-

AHL HOLDINGS (WAKEFIELD) LIMITED

PRELIMINARY

In these Articles, unless the context otherwise admits, the following expressions shall have
the following meanings:

“Act”: the Companies Act 1985 including any statutory modification, consolidation or re-
enactment thereof for the time being in force;

“Articles”: the Articles of Association of the Company;
“Ordinaty Shares”: the ordinary shares of £1 each in the Company;

“Table A”: Table A in the Schedule to the Companies (Lables A and F) Regulations 1985
(as amended by the Companies (Tables A to F) (Amendment) Regulations 1985).

The Company is a private company limited by shares. The regulations contained in Table
A, save insofar as they are excluded or vatied hereby, and the regulations heremafter
contained shall constitute the regulations of the Company. Regulations 2, 3, 24, 40, 42, 50,
54, 64 to 69 (inclusive}, 72 to 81 (inclusive), 89 to 91 (inclusive) and 118 of Table A shall
not apply to the Company.

SHARE CAPITAL

The authorised share capital of the Company at the date of the adoption of these Articles is
£26,000 divided into 26,000 ordinary shares of £1 each.

The lien conferred by Regulation 8 of Table A shall attach to fully paid shares and to all
shares registered m 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 joint holders.




4.2

4.3

6.1

6.2

7.1

Upon any proposed issue of Ordmary Shares, the directors shall first offer the Ordinary
Shares to be issued to the holdets for the time being of the existing 1ssued Ordinary Shares
pro-rata to their existing holdings of Ordinary Shares on terms that in the case of
competition the Ordinary Shares proposed to be issued shall be issued to the holders of
Otdinary Shares accepting the offer in proportion (as nearly as may be and without
increasing the number issued to any member beyond the number applied for by him) to
their existing holdings of Ordinary Shares. It is hereby declared for the avoidance of doubt
that any holders of Ordinary Shates to whom Ordinary Shares are offered in accordance
with this article shall be at liberty to accept some but not all of the Ordinary Shares so
offered (subject always to the provisions of Article 4.3).

If such offer shall not be fully accepted within 21 days from the making of such offer or on
the receipt of a confirmation from all the holders of Ordinary Shares that they decline to
accept such offer in full or indicating the number of Ordinary Shares they will apply to
subscribe for, the directors shall allot the remaining unissued Ordinary Shares to such
holders of the Ordinary Shares in issue who applied for more than their pro rata
entitlement (but so that no holder shall be required to subscribe for more Ordmary Shares
than the number applied for by him) pro rata to their existing holdings of Ordinary Shares.

RESOLUTIONS

Any such resolution in writing as is referred to in Regulation 53 of Table A may consist of
several documents in the like form each signed by one or more of the members (or therr
duly authorised tepresentatives) referred to in that resolution.

TRANSFERS OF ORDINARY SHARES

The directors shall register a transfer of Ordinary Shares made either in accordance with
the provisions of Articles 7, 8, 9 and 10 or pursuant to the written agreement of all the
members of the Company for the time being.

The directors shall refuse to register any transfer of Ordinary Shares unless such transfer
has been made in accordance with the provisions of Article 6.1.

For the purpose of Articles 7, 8 and 9:
7.1.1 the word “Company” includes any body corporate;

7.1.2 the expression “Deemed Transfer Notice” has the meaning ascribed to it in
Article 9.1;

7.1.3  the expression “Deemed Transfer Price” means the price per Ordinary Share
determined in accordance with Article 9.1;

71.4  the expression a “Permitted Transfer” means a transfer of Ordinary Shares
expressly authorised by this Article 7;

7.1.5  the expression the “Prescribed Price” means the price per Ordinary Share
specified by the Proposing Transferor in a Transfer Notice ot, in the case of a
Deemed Transfer Notice, the Deemed Transfer Price;
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7.1.6  the expression the “Proposing Transferor” means a company, person ot persons
proposing to dispose of Ordinary Shares;

7.1.7  the expression the “Relevant Ordinary Shares” means and includes (so far as
the same remain for the time being held by any Transferee Company) the
Ordinary Shares otiginally transferred to such Transferee Company and any
additional Ozrdinary Shares issued to such Transferee Company by way of
capitalisation or acquired by such Transferee Company in exercise of any right or
option granted ot atising by virtue of the holding of the Relevant Ordinary Shares
or any of them or the membership theteby conferred;

7.1.8  the expression “Sale Shares” means any Ordinary Shares in respect of which a
Transfer Notice has been served pursuant to Article 8.2;

719  the expression a “Transfer Notice” means a written notice served by a member
on the Company indicating a desire to dispose of Ordinary Shares and, in order to
be valid, specifying the Prescribed Price;

7.1.10  the expression “Transfetee Company” means a company for the time being
holding Otdinaty Shares in consequence, directly or indirectly, of a transfer or
series of transfers of Ordinary Shares between members of the same Group (the
relevant Transferor Cotnpany in the case of a series of such transfers being the
first transferor 1 such series);

7.1.11 the expression “T'ransferor Company” means a company {(other than a
Transferee Company) which has transferred or proposed to transfer Ordinary
Shares to a member of the same Group; and

7.1.12  the expression “Group Member” or “a member of the same Gtoup”, in
relation to any member, means:

(2) the member and the ultimate holding company of such member and any
other company which is a subsidiary of such ultimate holding company
from time to time; and

{b) any company of which at least 50% of the issued share capital carrying
full voting rights is held by the member or its ultimate holding company
from time to tume;

() any unit trust, investment fund, partnership or other fund or other entity
of which any entity referred to in Article 7.1.12(a) above of this
definition is the general partner, trustee, ptincipal or manager (either
directly or indirectly); and

(d) any nominee ot trustee of any entity falling within Articles 7.1.12(a} or
7.1.12(c) of this definition acting in such capacity (whether on a change
of nominee or trustee or otherwise).

7.2 All or some only of 2 member’s Ordinary Shares may at any time be transferred:

721 by any member being a company to a member of the same Group as the
Transferor Company; and
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7.3

7.4

8.1

8.2

(20873878.01)

722  to any person with the consent in writing of all the other members of the
Company.

If a Transferee Company ceases to be a member of the same Group of which the
Transferor Company, from which (whether directly or by a series of transfers under Article
7.2.1) the Relevant Otrdinary Shares were derived, was a member at the time the Relevant
Otrdinary Shares were so detived, it shall be the duty of the Transferee Company forthwith
to notify the directors in writing that such event has occurred and (unless the Relevant
Otdinary Shares are transferred to a member of the same Group as such Transferor
Company within 14 days, any such transfer being deemed to be authorised under Article
7.2.1) the Transferee Company shall be deemed on the happening of such event to have
given a Transfer Notice in respect of the Relevant Ordinaty Shates at the Deemed Transfer
Price.

If any of the following events occuts in relation to 2 member (the “Defaulting Member”):

7.4.1 the member enters into any motatorium, composition or arrangement with its
creditors generally or seeks protectton from its creditors or is unable to pay its
debts or becomes insolvent or bankrupt in accordance with applicable law;

742  an encumbrancer or receiver lawfully takes possession or an administrative
receiver or similar insolvency practitioner is appointed over the whole or any part
of the undertaking, property or any assets of the member;

74.3  an order is made or resolution is passed or notice is 1ssued convening a meeting
for the purposes of passing a resolution or any analogous proceedings are taken
for the appointment of an administrator of, ot the winding up of, the member,
other than a members’ voluntary liquidation solely for the purposes of an
amalgamation or reconstruction

then the Defaulting Member and its Group Members holding Otdinary Shares shall be
deemed on the occurrence of such an event to have given a Transfer Notice in respect of
all of the Ordinary Shares held by such Defaulting Member and its Group Members at the
Deemed Transfer Price.

Except in the case of a transfer permitted by Article 6.1, a Permitted Transfer in
accordance with Article 7 or a transfer in accordance with Article 10, no transfer sale or
disposal of any Ordinary Shares or any interest in Ordinary Shares or any rights attaching
thereto shall be made except that a transfer of all or some of the Ordinary Shares (together
with all interests therein and rights attaching thereto) held by a member may be made
subject to the restrictions and provisions contained in this Article 8.

Before transferring any Ordinary Shares, the Proposing Transferor shall serve a Transfer
Notice on the Company and the Transfer Notice shall appoint the Company as its agent
for the sale of such Ordinary Shares at the Prescribed Price to any member or members
and shall not be revocable except with the consent of the directors. Such Transfer Notice
shall also contain full details of any proposed transferee(s) (if any) including its/their
registered office where approptiate. In the circumstances where one or more proposed
transferees become known to the Proposing Transferor after service of a Transfer Notice
under this Article 8, the Proposing Transferor shall itmmediately notify the board of
directors of such proposed transferee(s) and the board of directors shall require the




8.3

8.4

8.5

{20873878.01)

Proposing Transferor to serve a new Transfer Notice in accordance with the requirements
of this Article 8 containing full details of such proposed transferee(s).

The Sale Shares shall within 7 days following receipt of the Transfer Notice be offered by
the Company to the holders of Otdinary Shares (other than the Proposing Transferor) for
putchase at the Prescribed Price on terms that, i the case of competition, the Sale Shares
so offered shall be sold to the members accepting the offer in proportion (the
“Proportionate Entitlement”) (as neatly as may be and without increasing the number
sold to any member beyond the number applied for by him) to their existing holding of
Ordinary Shares. It shall be open to each such member to specify if he 1s wiling to
purchase Sale Shares in excess of his Proportionate Entitlement (“Excess Shares™). Any
such offer of Sale Shares shall be made by notice in writing and shall state that the offer
must be accepted within 21 days following service of the notice or in default will be
deemed to have been declined at the end of that period. It is hereby declared, for the
avoldance of doubt, that any member to whom Sale Shares are offered in accordance with
this Article shall be at liberty to accept some but not all of the Sale Shares so offered (but
subject always to the provisions of Article 8.4).

If the Company shall within the 21 day period for acceptance find a member or members
willing to purchase all of the Sale Shares concerned in accordance with Article 8.3 at the
Prescribed Price, it shall give notice in writing thereof to the Proposing Transferor and the
Proposing Transferor shall be bound upon payment of the Prescribed Price to transfer
such Sale Shares to the respective members thereof in the following manner:

8.4.1  if the total number of Sale Shares applied for is equal to the available number of
Sale Shares, the Company shall allocate the number applied for in accordance with
the applications; ot

8.4.2  if the total number of Sale Shares applied for is more than the available number of
Sale Shares, each member who has applied for Sale Shares shall be allocated its
Proportionate Entitlement (or such lesser number of Sale Shares for which it may
have applied); applications for Excess Shares shall be allocated in accordance with
such applications or, in the event of competition, (as nearly as may be) to each
member applying for Excess Shares in the proportion which the Ordinary Shares
held by such member bears to the total number of Ordinary Shares held by all
such members applying for Excess Shares (in each case taking into account the
respective Propottionate Entitlements already allocated) PROVIDED THAT
such membet shall not be allocated more Excess Shares than he shall have stated
himself willing to take.

Every such notice shall state the name and address of each member and the number of Sale
Shares agreed to be purchased by him and the purchase shall be completed at a place and at
a time to be appointed by the ditectots but in any event not later than 7 days after the
expiry of the 21 day time limit prescribed under Article 8.3.

If in any case a Proposing Transferor, after having become bound to transfer any Ordinary
Shares to a putchaser, shall make default in transferring the Otdinary Shares, the Proposing
Transferor shall be deemed to have authorised a person nominated by a resolution of the
board of directors or (in the absence of such nomination) any director of the Company for
the time being, for the purpose of executing on behalf of, and as attorney for, the
Proposing Transferor any necessary transfers of the Sale Shares, receiving the purchase
money and (subject to the transfers being duly stamped) thereupon causing the name of

6




8.6

9.1

9.2

the putchaset(s) to be enteted in the Register of Sharcholders/Members of the Company
as the holder of the Sale Shares and holding the purchase money in trust for the Proposing
Transferot. A receipt from the Company for the purchase money shall be a good discharge
to the purchaser(s) who shall not be bound to see to the application thereof and, after the
name of the purchaser(s) has been entered in such Register in purported exercise of the
aforesaid powers, the validity of the proceedings shall not be questioned by any person.
‘The Proposing Transferor shall, upon delivery of the share certificate(s) in respect of the
Sale Shares {or an indemnity, in a form reasonably satisfactory to the board of directors, in
respect of any lost share certificate) to the Company, be paid the purchase money.

If the Company shall not within the 21 day period for acceptance find members willing to
purchase all of the Sale Shates, the ditectors shall confirm their inability to the Proposing
Transferor in writing within 7 days after the expiration of such 21 day petiod whereupon
the Transfer Notice shall be deemed to be withdrawn in respect of the Sale Shares. The
Proposing Transferor shall, at any time within three months after the directots have so
confirmed their inability to him in writing, be at liberty to transfer all such Sale Shares to
any proposed transferee(s) not being a member by way of bona fide sale at any price not
being less than the Prescribed Price provided that full details of such proposed transferee(s)
have already been notified to the Company in the Transfer Notice pursuant to Article 8.2
(or any new or revised Transfer Notice setved in accordance with that Article 8.2). The
directors, before registering any such transfer, may require evidence that such Sale Shares
are being transferred in pursuance of a bona fide sale for the consideration stated in the
transfer without any deduction, rebate or allowance whatsoever or howsoever made to the
purchaser. A statutory declaration by an officer of the Proposing Transferor to that effect
shall be deemed to be conclusive evidence for this purpose.

Whetever in accordance with these Articles a Transfer Notice shall be deemed to have
been given (a “Deemed Transfetr Notice™), the price for each Ordinary Share deemed to
be comptised in such Deemed Transfer Notice (the “Deemed Transfer Price”) shall be
calculated by the auditors of the Company in consultation with the officers of the
Company as the net present value of such Ordinary Share as at the date such Deemed
Transfer Notice is deemed to have been given, such value to be determined on the basis of
an arm’s length transaction as between a willing buyer and a willing seller and not to take
into account the fact that such Ordinary Shates may comprise a minority interest and, in
calculating the Deemed Transfer Price, the auditors shall act as expetts and not arbitrators.
The calculation of the Deemed Transfer Price by the auditors shall (in the absence of
manifest error) be final and binding on the members.

For the purpose of ensuring that a transfer of Ordinary Shares is a Permitted Transfer or
that no circumstances have arisen whereby a Transfer Notice ought to have been, or is
deemed to have been, given hereunder, the directors may from time to time require any
member or any person named as transferee in any transfer lodged for registration to
furnish to the Company such information and evidence as the directors may, acting
reasonably, think fit regarding any matter which they may deem relevant to such purpose.
Failing such information or evidence being furnished to the satisfaction of the directors
within a reasonable time after request, the directors shall be entitled to refuse to register the
transfer in question or (as the case may be) to require by notice in writing that a ‘Transfer
Notice be given by the relevant member in respect of the Ordinary Shares concerned with
the price for such Ordinary Shares being the par value of such Otdinary Shares.
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9.3

10.

11.1

12,

13.1

13.2

13.3

13.4

14.

15.1

In any case where the directors have required a Transfer Notice to be given in respect of
any Ordinary Shates in accotdance with Article 9.2, and such a Transfer Notice is not duly
given within a petiod of one month, or such longer period as the directors may allow for
the purpose, such a Transfer Notice shall (except and to the extent that a2 Permitted
Transfer of any of such Otrdinary Shares shall have been lodged) be deemed to have been
given on the expiration of the said pertod.

Notwithstanding anything contained in these Articles, the ditectors shall not decline to
tegister any transfer of Ordinary Shares where such transfer is executed by or 1n favour of
any bank or institution to whom such Ordinary Shares have been charged or mortgaged (or
by or in favout of any nominee of such bank or mstitution) nor may the directors suspend
registration of any member which is a bank or institution {or nominee thereof) or any other
person to whom such Ordinary Shares have been transferred, charged or mortgaged. A
certificate by any officer of the Company that the relevant Ordinary Shares are so
transterred, charged or mortgaged shall be conclusive evidence of such fact for the
purposes of registering a transfer of such Ordinary Shares.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is present. A
quorum for such purposes shall mean a meeting where each member of the Company is
present in person ot as permitted in these Articles.

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

A poll may be demanded by any member present in person or by proxy and Article 46 of
Table A shall be modified accordingly.

On a show of hands every member who holds Ordinary Shares who is present or deemed
to be present in person (as authorised by these Articles) shall have one vote.

On a poll every member shall have one vote for every {1 in nominal amount of Ordinary
Shares of which it is the holder.

No member shall vote upon a resolution for the removal from office of a director
appointed by another membet.

DIRECTORS
The number of directors shall be not less than two.

Each member owning not less than 20% of the Ordinary Shares in the Company shall be
entitled by notice in writing signed by them and left at or sent by registered post to the
registered office for the time being of the Company to appoint one director and one
alternate and to appoint further directors and alternates for each further 20% of the
Ordinary Shares held by such member and by like notice to temove any such directors ot
such alternates so appointed and at any time and from time to time by like notice to
appoint any other petson to be a director or alternate in the place of the director(s) or
alternate(s) so removed or in the place of any director(s) or alternate(s) vacating or ceasing
to hold office in any way and originally so appointed by them.

g
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15.2

15.3

15.4

16.

17.

18.

19.

20.

Any notice given putsuant to this Article 15.1 shall take effect immediately upon delivery to
the registered office of the Company. Any director(s) appointed under this Article 15.1 may
not be appointed or removed except in accordance with this Article 15.1.

Every ditector appointed pursuant to Article 15.1 shall hold office until he is either
removed or dies or vacates office pursuant to Article 20 and (subject to the provisions of
section 303 of the Act) neither the Company n general meeting nor the directors shall have
power to fill any vacancy so arising but the provisions of this Article may be relaxed or
varted to any extent by agreement in writing with the holders of 2 majority of each class of
Otrdinary Shares for the time being issued.

Any director appointed pursuant to Article 15.1 shall be at liberty from time to time to
make such disclosures to the member (and, where such member is a corporation, to its
holding company or any of the subsidiary companies of such holding company) appointing
him as to the business and affairs of the Company as he shall in his absolute discretion
determine.

Except in the manner provided by this Article 15 and Article 21 no person shall be
appointed to fill any vacancy occurring in the office of director and neither the Company in
general meeting nor the directots shall have power to fill any such vacancy.

A director need not hold any shares of the Company to qualify him as a director but he
shall be entitled to receive notice of and attend at all general meetings of the Company and
at all separate general meetings of the holdets of any class of shares in the capital of the
Company.

If any director shall be called upon to perform extra services or make special exertions for
any of the purposes of the Company, the Company may remunerate the director so doing
cither 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 eithet in addition to or in substitution for any other remuneration to
which he may be entitled as a director.

Save as expressly provided elsewhere in these Articles, the directors may exetcise all the
powers of the Company to borrow or raise money and to mortgage or charge its
undertaking, property and uncalled capital and to issue debentures, debenture or loan stock
and other securities or instruments as security for any debt, hability or obligation of the
Company or of any third party.

A director entitled to vote may vote as a ditector with regard to any contract or
arrangement in which he is interested within the meaning of Section 317 of the Act, or
upon any matter arising from the same, and if he does so vote his vote shall be counted
and he shall be reckoned in estimating a quorum when any such contract or arrangement is
under consideration and Regulation 94 in Table A shall be modified accordingly.

The office of director shall be vacated if the director:

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

20.2 becomes prohibited from being a director by reason of any order made pursuant
to the Company Directors Disqualification Act 1986; or

9
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21.1

21.2

22,

23.

24.

25.

20.3 in the opinion of all his co-directors becomes incapable by reason of mental
disorder of discharging all or any of his duties as a director; or

20.4 resigns his office by notice in writing to the Company; or
20.5 is removed from office under Article 15.

Acting under the authority of a member pursuant to Article 15.1, any director may by
writing under his hand appoint any other person authorised by such member to be his
alternate and every such alternate shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served on him) be entitled to receive
notices of all meetings of the directors and, in the absence from the board of the directors
appointing him, to attend and vote at meetings of the directors and to exercise all the
powers, rights, duties and authorities of the director appointing him. Pursuant to the
authority of a member under Article 15.1, a director may at any time revoke the
appointment of an alternate appointed by him as aforesaid, and subject to such approval as
aforesaid appoint another person in his place, and if a director shall die or cease to hold the
office of director the appointment of his alternate shall thereupon cease and determine. An
alternate director shall not be counted or taken into account in calculating the maximum
number of directors allowed by the Articles for the time being. A director acting as
alternate shall have an additional vote at meetings of directors for each director for whom
he acts as alternate (unless any such director is present at the meeting).

Every person acting as alternate director shall be an officet of the Company and shall alone
be responsible to the Company for his own acts and defaults and shall not be deemed to be
the agent of or for the director appointing him. The remuneration of any such alternate
director shall be payable out of the remuneration payable to the director appointing him
and shall consist of such portion of the last-mentioned remuneration as shall be agreed
between the alternate and the director appointing him.

No business shall be transacted at any board meeting unless a quorum is present. For such
purposes, a meeting shall be quorate where a director or alternate director appointed by
each member of the Company entitled to appoint a director pursuant to these Articles is
present in person or as permitted in these Articles. A meeting of the directors at which a
quorum is present shall be competent to exercise all powers and discretions for the time
being exercisable by the directors. If a quorum is not present within half an hour of the
time fixed for the meeting the meeting shall stand adjourned until, unless the directots
agree that the matter is urgent, at least four business days later (or such shorter time as
agreed by all the directors) at the same time and place.

Any such resolution in writing as is referred to in Regulation 93 of Table A may consist of
several documents in the like form each signed or approved by letter, fax, telex or cable by
one or more of the directors for the time being entitled to vote at a meeting of the
directors and Regulation 93 of Table A shall be modified accordingly.

The chairman of the board and of any general meeting shall be nominated and/or teplaced
from time to time as agreed between the holdet(s) of the Ordinary Shares in the Company
as at the date of adoption of these Articles.

The directors may delegate any of theit powers to committees. Any committee so formed
shall exercise only the powers so delegated and shall conform to any tegulations that may
be imposed by the directors. Any director or alternate director shall have the right but not
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26.

27.

28.

29.

30.

31

the obligation to attend the meetings of any cominittees so formed. Any such delegation
may be made subject to any conditions the directors may impose and either collaterally
with or without exclusion of their own powers and may be revoked or altered.

The meeting and proceedings of any committee of the directots formed pursuant to Article
25 shall be governed by the provisions of these Articles regulating the meetings and
proceedings of the directors, so far as the satne are applicable and are not superseded by
any regulations made by the directors pursuant to Article 25.

Any director or alternate director or member of a committee of the ditectors may
participate in a meeting of the directors or such committee by means of conference
telephone, video or similar communications equipment whereby all persons participating in
the meeting can hear each other, or as otherwise agreed, and participation in the meeting
in this manner shall be deemed to constitute presence in person at such meeting.

The directors may from time to time 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
chief executive ot managing or joint managing or deputy or assistant managing director (or
variations on the same) as the directors may decide for such fixed term or without
limitation as to period and on such terms as they think fit and a director appointed to any
such executive office shall (without prejudice to any claim for damages for breach of any
service contract between him and the Company) if he ceases to hold the office of director
from any cause ipso facto and immediately cease to hold such executive office.

Questions arising at any meeting of directors shall be determined by a majority of votes,
and 1 the case of an equality of votes, the chairman of the board of directors shall not
have a casting vote. Regulation 88 of Table A shall be modified accordingly.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any one of the directors or the secretary for the time being of any corporation which is a
member of the Company, or any other person appointed by resolution of the directors or
other governing body of such corporation, may (subject to the articles of assoctation of
that corporation) act as its representative at any meeting of the Company or any class of
members of the Company and the person so authotised shall be entitled to exercise the
same powers on behalf of the corporation which that corporation could exercise if it were
an individual member of the Company.

Any one of the directors or the secretary for the time being of the Company or any other
person appointed by resolution of the directors or other governing body of the Company
may act as its representative at any meeting of any corporation of which the Company 1s a
member ot of any class of members of such corporation and the person so authorised shall
be entitled to exercise the same powers on behalf of the Company as the Company could
exetcise if it were an individual member of that corporation.
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