Company No. 5283346
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS g RBAYKBOST e
COMPANIES HOUSE 18108105

of 103 L IUM ST 0082

COMPANIES HOUSE 0610805

BLAXMILL (THIRTY-FIVE) LIMITED
(“Company™)

The undersigned, being the members of the above Company entitled to receive notice of, attend and
vote at general meetings of the Company, hereby pursuant to the articles of association of the
Company passes the following special resolutions as written resolutions which shall have effect as if
passed at a general meeting of the Company duly convened and held:

Special Resolution

L. [FI5-RESOLVED--FHATF-the name-of the- Company--be-and -is-hereby -changed -to- I+
BANSRIDCrint-Hv R

Special Resolution

2. IT IS RESOLVED THAT the authorised share capital of the Company be as is hereby
increased from FIFTEEN THOUSAND POUNDS (£15,000) to FIFTY MILLION POUNDS
(£50,000,000} by the creation of FORTY NINE MILLION NINE HUNDRED AND EIGHTY
FIVE THOUSAND (49,985,000) further ordinary shares of one pound value each ranking pari
passu in all respects with the existing authorised ordinary shares in the capital of the Company.

Ordirary Resolution

3. THAT the directors be and they are generally and unconditionally authorised for the purposes
of section 80 of the Companies Act 1985 (the “Act”) to exercise all the powers of the company
to allot relevant securities (within the meaning of that section) up to an aggregate nominal
amount of £50,000,000; Provided that this authority is for a period expiring five years from the
date of this resolution but the company may before such expiry make an offer or agreement
which would or might require relevant securities to be allotted after such expiry and the
directors may allot relevant securities in pursuance of such offer or agreement notwithstanding
that the authority conferred by this resolution has expired

Special Resolution

4. That, subject to the passing of the previous resolutions, the directors be and they are
empowered pursuant to section 95 of the Act to allot equity securities (within the meaning of
section 94(2) of the Act) wholly for cash pursuant to the authority conferred by the previous
resolutions as if section 89(1) of the Act did not apply to any such allotment; Provided that this
power shall be limited to the allotment of equity securities:
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(a) in connection with an offer of such securities by way of rights to holders of ordinary
shares in proportion (as nearly as may be practicable) to their respective holdings of such
shares, but subject to such exclusions or other arrangements as the directors may deem
necessary or expedient in relation to fractional entitlements or any legal or practical
problems under the laws of any territory, or the requirements of any regulatory body or
stock exchange, and

(b) otherwise than pursuant to paragraph (a) above, up to an aggregate nominal amount
-of £50,000,000;

and shall expire five years from the date of the passing of this resolution, save that the
Company may before such expiry make an offer or agreement which would or might require
equity securities to be allotted after such expiry and the directors may allot equity securities in
pursuance of any such offer or agreement notwithstanding that the power conferred by this
resolution has expired.

Special Resolution

5. IT IS RESOLVED THAT the memorandum of association of the Company be and is hereby
amended by the insertion of the additional clause 3(A) set out below and the renumbering of the
remaining clauses accordingly:

(A) ' (i) To purchase, take on lease or in exchange, hire or otherwise acquire, invest in,
mortgage, hold, hire out, sell, lease or otherwise dispose of or deal in, in any way, any land
or buildings wherever situate, and any stocks, shares and debentures, patents, copyrights
and privileges or interests in any such property or generally to exploit the same or any part
thereof in such matter as the Company shall think fit; to pull down, alter or improve
buildings and to carry on all or any of the businesses of estate agents, builders and
demolition contractors and as engineers, advisers and consultants in connection with
construction and demolition work of any kind.

(i) To act as nominees, consultants, managers, agents, custodians, administrators of
property both real and personal (including any right or interest therein), to hold any
such property (including any right or interest therein) upon trust to do all such things as
are incidental or conducive to the foregoing.

(iii) To carry on business as a general commercial company.

(iv) To do all such things as are incidental or conducive to the carrying on of any trade or

business by it.
Special Resolution

6. IT IS RESOLVED THAT the articles of association attached to this resolution and signed on
our behalf for identification, be and are hereby adopted as the new articles of association of the

.~ Company

" The Company inserted clause 3(A) by written resolution dated 22 July 2005
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Company number: 5283346

THE. COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
LS BANBRIDGE LIMITED' ?

(as adopted by a special resolution passed on 22 July 2005)

1. PRELIMINARY AND INTERPRETATION

1.1 The regulations contained in Table A (“Table A™) in the schedule to the Companies (Tables
A to F) Regulations 1985 (as amended) shall apply to the Company save as insofar as they
are excluded or varied hereby

1.2 In these Articles and in the regulations of Table A that apply to the Company the following
definitions apply:

“Act”

means the Companies Act 1985 as amended, consolidated or re-enacted from time
to time;

“Articles”

means these articles of association of the Company as amended from time to time;

“Business Day”

means a day other than a Saturday or Sunday or a day on which banks are
authorised to ¢lose in London;

“clear days”
means in relation to a period of a notice, that period excluding the day when the
notice is given or deemed to be given and the day for which it 1s given or on which
it 1s to take effect;

' The name of the Company was changed from Grovetape Limited to Blaxmill (Thirty-Five) Limited by written
resolutions of the Company passed on 22 November 2004.
The name of the Company was changed from Blaxmill (Thirty-Five) Limited to LS Banbridge Limited by
written resolutions of the Company passed on 22 July 20035.
 The Articles were altered by written resolution of the Company dated 22 July 2005.
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“Director”

means a director of the Company from time to time;

“electronic address”

includes, but is not limited to, any number or address used for the purpose of
electronic communications;

“electronic communication”

means a communication transmitted (whether from one person to another, from
one device to another or from a person to a device or vice versa):

(a) by means of a telecommunication system (within the meaning of the
Telecommunications Act 1984); or

(b} by other means but while in an electronic form;

“executed”

includes, but it is not limited to, signed, sealed or authenticated in some other way;

“holder”

means, in relation to a share, the member whose name is entered in the register of
members as the holder of that share;

“office”

means the registered office of the Company from time to time;

“person with mental disorder”
means a person who is, or may be, suffering from mental disorder and either:
(a) he is admitted to hospital in pursuance of an application for admission for

treatment under the Mental Health Act 1982 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act 1984; or

(b) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other person
to exercise powers with respect to his property or affairs;

“SBal”

means the common seal of the Company;

“secretary”

means the secretary of the Company or any other person appointed to perform the
duties of the secretary of the Company, including a joint, assistant or deputy
secretary; and
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131
132
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1.4.1

1.4.2
1.4.3

1.5

31

32
3.2.1

“United Kingdom”

means Great Britain and Northern Ireland.

In these Articles, unless the context otherwise requires:
references to persons include references to natural persons and corporations;

words and expressions defined in the Act shall bear the same meanings in these Articles
and in the regulations of Table A that apply to the Company (but excluding any statutory
modification of the Act not in force when these regulations became binding on the
Company and words and expressions expressly defined in these Articles).

In these Articles:

the headings are included for convenience only and do not affect the construction of
these Articles;

words denoting the singular include the plural and vice versa; and

words denoting one gender include any other gender.

Where an ordinary resolution of the Company is expressed to be required for any purpose, a
special or extraordinary resolution is also effective for that purpose and, where an
extraordinary resolution is expressed to be required for any purpose, a special resolution is
also effective for that purpose.

PRIVATE COMPANY

The Company is a private company within the meaning of section 1 of the Act and accordingly
no shares in or debentures of the Company shall be offered to the public (whether for cash or
otherwisej and the Company shall not allot or agree to allot (whether for cash or otherwise) any
shares in or debentures of the Company with a view to all or any of those shares or debentures
being offered for sale to the public.

SHARE CAPITAL

The authorised share capital of the Company is the sum of fifty million pounds
(£50,000,000) divided into 50,000,000 ordinary shares of one pound (£1.00) each’.

Subject to the provisions of the Act and without prejudice to Article 3.3 the Company may:

issue shares which are to be redeemed or are liable to be redeemed at the option of the
Company or the shareholder on such terms and in such manner as may be provided by
the Articles;

* The authorised share capital of the Company was increased from one thousand pounds (£1,000) to fifteen
thousand pounds (£15,000) by a special resolution dated 24 November 2004.

The authorised share capital of the Company was increased from fifteen thousand pounds (£15,000) to one
hundred million pounds (£50,000,000) by the creation of forty nine million nine hundred and eighty five
thousand (99,985,000) by a sharchelders’ resolution passed on the 22 July 2005.
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323

33

33.1

332

34

5.1

52

purchase its own shares (including any redeemable shares) or enter into such agreement
(contingent or otherwise) in relation to the purchase of its own shares on such terms and
in such manner as may be approved by such resolution as is required by the Act; and

to the extent permitted by section 171 of the Act, make a payment in respect of the
redemption or purchase of any of its shares (including any redeemable shares) otherwise
than out of distributable profits of the Company or the proceeds of a fresh issue of shares.

The Directors (for the purposes of section 80 of the Act) are generally and unconditionally
authorised to allot or grant rights to subscribe for, or to convert any security into, any
unissued shares to such persons, on such terms and in such manner as they think fit, but
subject to any agreement binding on the Company. The authority contained in this Article
shall, unless revoked or varied in accordance with section 80 of the Act:

be limited to a maximum nominal amount of shares equal to the amount of the authorised
share capital of the Company as at the date of adoption of these articles; and

expire on the fifth anniversary of the date of adoption of these articles but without
prejudice to any offer or agreement made before that anniversary which would or might
require the exercise by the Directors after such anniversary of their powers in pursuance
of this authority.

In exercising their authority under Article 3.3 the Directors shall not be required to have
regard to sections 89(1) and 90(1) to (6) (inclusive) of the Act which sections shall be
excluded from applying to the Company.

LIEN

The lien conferred by regulation 8 of Table A shall also attach to fully paid up shares registered
in the name of any person indebted or under liability to the Company whether he shall be the
sole registered holder of such shares or one of two or more joint holders.

VARIATION OF RIGHTS

If at any time the share capital is divided into different classes of shares, the rights attached
to any class may, whether or not the Company is being wound up, be modified, varied or
abrogated with the consent in writing or contained in an electronic communication of the
holder or holders of not less than three fourths in nominal value of the issued shares of that
class or with the sanction of an extraordinary resolution passed at a separate general meeting
of the holders of the shares of the class.

To every such separate general meeting the provisions of these regulations relating to
general meetings shall apply, except that the quorum shall be (where all the shares of that
class are held by one person) that person and (in any other case) two persons holding or
representing by proxy at least one third of the issued shares of the class and that any holder
of shares of the class present in person or by proxy may demand a poll.
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6.

6.1

6.1.2

6.2

6.3

6.4

6.5

6.6

6.6.1
6.6.2

6.7

6.8

The rights conferred upon the holders of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the shares
of that class, be deemed to be varied by the creation or issue of further shares ranking pari
passu with them.

GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a
special or elective resolution shall be called by at least 21 clear days’ notice. All other
extraordinary general meetings shall be called by at least 14 clear days’ notice but a general
meeting may be called by shorter notice 1f it is so agreed;

in the case of an annual general meeting, by all the members entitled to attend and vote at
the meeting; and

in the case of any other meeting by a majority in number of the members having a right
to attend and vote being a majority together holding not less than 95 per cent. in nominal
value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such.

Subject to the provisions of the Articles and to any restrictions imposed on any shares, the
notice shall be given to all the members, to all persons entitled to a share in consequence of
the death or bankruptcy of a member and to the Directors and auditors of the Company.

A poll may be demanded at any general meeting by the chairman or by any member present
in person or by proxy and entitled to vote at the meeting.

If the Company only has one member, then such member, present in person or by proxy or,
if a corporate member, by its duly authorised representative, shall be a quorum.

If within half an hour after the time appointed for the meeting a quorum is not present, or if
during a meeting a quorum ceases to be present, the meeting:

if convened upon the requisition of members, shall be dissolved; or

if convened otherwise than upon the requisition of members, shall stand adjourned until
the same day in the next week at the same time and place or such other day, time and
place as the Directors may determine, and if at the adjourned meeting a quorum is not
present or ceases to be present then the member or members present shall be a quorum:.

A Director shall, notwithstanding that he is not a member, be entitled to receive notices of
and attend and speak at any general meeting and at any separate meeting of the holders of
any class of shares in the Company.

If the Company only has one member and such member takes any decision which may be
taken by the Company in general meeting and which has effect as if agreed by the Company
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6.9

6.10

6.10.1

6.10.2

7.

7.1

7.2

7.2.1

7.2.2

7.23

in general meeting, then such member shall (unless that decision is taken by way of a

written resolution) provide the Company with a written record of that decision.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
shall be entitled to a casting vote in addition to any other vote he may have.

A resolution in writing executed by all the members of the Company entitled to receive
notice of and to attend and vote at a general meeting or by their duly appointed proxies or
attorneys:

shall be as valid and effectual as if it had been passed at a general meeting of the
Company duly convened and held; and

any such resolution in writing may be contained in one document or in several
documents in the same terms each executed by one or more of the members or their
proxies or attorneys and exccution in the case of a body corporate which is a member
shall be sufficient if made by a director of such body corporate or by its duly authorised
representative.

VOTES OF MEMBERS

An instrument appointing a proxy shall be in writing executed by or on behalf of the
appointor (or, if a corporation, under the hand of a duly authorised officer of the
corporation) and shall be in such form as the Directors may determine or, failing such
determination, in any usual form.

The appointment of a proxy shall not be valid and the proxy named in the instrument shall
not be entitled to vote at the meeting unless the instrument appointing the proxy, together
with any authority under which it is executed or a copy of such authority certified notarially
or in some other way approved by the Directors:

is deposited at the office (or such other place within the United Kingdom as is specified
in the notice convening the meeting or in any insirument of proxy sent out by the
Company in relation to the meeting) not later than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the instrument proposes
to vote,; or

in the case of a poll taken more than 48 hours after it is demanded, is deposited as
specified in Article 8.2.1 after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll; or

where the poll is not taken forthwith but is taken not more than 48 hours after it is
demanded, is delivered to the chairman or to the secretary or to any Director at the
meeting at which the poll is demanded.
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9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

DIRECTORS

The number of the Directors shall be determined by the Company in general meeting but unless
and until so determined there shall be no maximum number of Directors and the minimum
number of Directors shall be one.

ALTERNATE DIRECTORS

Any Director may at any time by notice in writing deposited at the office, or delivered at a
meeting of the Directors, appoint any person (including another Director) to be his alternate
director and may in like manner at any time terminate such appointment. Such appointment,
unless of another Director or previously approved by the Directors, shall have effect only
upon and subject to being so approved.

The appointment of an alternate director shall determine on the happening of any event
which, if he were a Director, would cause him to vacate such office or if his appointor
ceases to be a Director.

An alternate director shall (except when absent from the United Kingdom) be entitled to
receive notices of meetings of the Directors and of all meetings of committees of Directors
of which his appointor is a member and shall be entitled to attend, speak and vote as a
Director at any such meeting at which the Director appointing him is not personally present
and generally at such meeting to perform all the functions of his appointor as a Director and
for the purposes of the proceedings at such meeting the provisions of these Articles shall
apply as if he (instead of his appointor) were a Director,

If an alternate director shall be himself a Director or shall attend any such meeting as an
alternate for more than one Director his voting rights shall be cumulative,

If his appointor is for the time being absent from the United Kingdom or temporarily unable
to act through ill health or disability, the execution by an alternate director of any resolution
in writing of the Directors shall be as effective as the execution by his appointor.

An alternate director shall not (save as provided in this Article 10) have power to act as a
Director nor shall he be deemed to be a Director for the purposes of these Articles, but he
shall be an officer of the Company, he alone shall be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the Director appointing him.

An alternate director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be indemmified to
the same extent, so far as applicable, as if he were a Director, but he shall not be entitled to
receive from the Company in respect of his appointment as alternate director any
remuneration except only such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time to time
direct.

Regulation 88 shall be modified accordingly.
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10.

101

10.2

10.2.1

10.2.2

11,

11.1

1.2

POWERS OF DIRECTORS

Without prejudice to the powers conferred by regulation 70 of Table A, the Directors may
establish and maintain, or procure the establishment and maintenance of, any pension or
superannuation funds {whether contributory or otherwise) for the benefit of, and give or
procure the giving of donations, gratuities, pensions, allowances and emoluments to, any
persons (including Directors and other officers) who are or were at any time in the
employment or service of the Company, or of any undertaking which is or was a subsidiary
undertaking of the Company or allied to or associated with the Company or any such
subsidiary undertaking, or of any of the predecessors in business of the Company or of any
such other undertaking and the spouses, widows, widowers, families and dependants of any
such persons and make payments to, for or towards the insurance of or provide benefits
otherwise for any such persons.

Without prejudice to the provisions of regulation 70 of Table A and of Article 19 and
subject to the provisions of the Act, the Directors’ shall have power to purchase and
maintain insurance at the expense of the Company for or for the benefit of any persons who
are or were at any time:

directors, officers, employees or auditors of the Company or of any other company which
is iis holding company, or in which the Company or such holding company has any
interest whether direct or indirect, or which is in any way allied to or associated with the
Company or such holding company, or of any subsidiary undertaking of the Company or
of such other company;

trustees of any pension fund in which employees of the Company or of any other such
company or subsidiary undertaking are interested,

including (without prejudice to the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or omission in the actual or purported
exercise, execution and/or discharge of their powers or duties and/or otherwise in relation to
their duties, powers of offices in relation to the Company or any other such company,
subsidiary undertaking or pension fund.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors of the Company shall not retire by rotation, Regulation 78 shall be modified
accordingly.

The Directors may appoint any person or persons, who are willing to act, to be Directors of
the Company either to fill a vacancy or as additional Directors provided that the
appointment does not cause the number of Directors to ¢xceed any number fixed by or in
accordance with these Articles as the maximum number of Directors.
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12, DISQUALIFICATION AND REMOVAL OF DIRECTORS

12.1 The office of a Director shall be vacated if>

12.1.1 he ceases to be a Director by virtue of any provision of the Act or he becomes prohibited
by law from being a Director; or

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

12.1.3 he is a person with mental diserder; or
i2.14 he resigns his office by notice in writing to the Company; or
12.1.5 he is removed from office under section 303 of the Act or by extraordinary resolution of

the Company; or

12.1.6 he 1s removed from office by notice in writing executed by or on behalf of all the other
Directors deposited at the office {which removal shall be deemed to be an act of the
Company).

12.2 No person shall be disqualified from being or becoming a Director of the Company by
reason of his attaining or having attained the age of 70 years or any other age.

13. DIRECTORS’ INTERESTS

A Director who is in any way either directly or indirectly interested in a contract or
arrangement or proposed contract or arrangement with the Company:

13.1 shall declare the nature of his interest at a meeting of the Directors in accordance with
section 317 of the Act; and

i3.2 subject to such disclosure, shall be entitled to vote in respect of any confract or arrangement
in which he is interested and if he shall do so his vote shall be counted and he may be taken
into account in ascertaining whether a quorum is present.

14. PROCEEDINGS OF DIRECTORS

14.1 The quorum for the transaction of the business of the Directors shall, except when one
Director only is in office, be two. A person who holds office as an alternate director shall, if
his appointor is not present, be counted in the quorum. When one Director only is in office
he shall have and may exercise all the powers and authorities in and over the affairs of the
Company as are conferred on the Directors by the Articles.

14.2 In the case of an equality of votes, the chairman shall have a second or casting vote.

i4.3 A resolution in writing executed by all the Directors (including a sole Director} entitled to
receive notice of a meeting of Directors or of a committee of Directors shall be as valid and
effectual as if it had been passed at a meeting of Directors or (as the case may be) a
committee of Directors duly convened and held and may be contained in one document or in
several documents in the same terms and executed by one or more Directors; but a
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15.

16.

16.1

16.2

17.

17.1

resolution executed by an alternate director need not also be executed by his appointor and,
if it is executed by a Director who has appointed an alternate director, it need not be
executed by the alternate director in that capacity.

Provided that due notice of such telephone conference call has been given as would be
required for notice of a meeting of the Directors or (as the case may be) a committee of
Directors, a telephone conference call during which a quorum of the Directors for the
purposes of the business intended to be conducted at that meeting participates in the call
shall be deemed to be a meeting of the Directors or {as the case may be) a committee of the
Directors so long as all those participating can hear and speak to each other throughout the
call. A resolution passed by the Directors at such a meeting shall be as valid as it would
have been if passed at an actual meeting duly convened and held.

EXECUTION OF DOCUMENTS

Where the Act so permits, any instrument signed by one Director and the secretary or by two
Directors and expressed to be executed by the Company as a deed shall have the same effect as
if executed under the seal, provided that no instrument shall be so signed which makes it clear
on its face that it is intended by the person or persons making it to have effect as a deed without
the authority of the Directors or of a committee authorised by the Directors in that behalf.

DIVIDENDS

The Directors may deduct from any dividend payable on or in respect of a share all sums of
money presently payable by the holder to the Company on any account whatsoever.

The payment by the Directors of any unclaimed dividend or other monies payable on or in
respect of a share into a separate account shall not constitute the Company a trustee in
respect of such monies. Any dividend unclaimed after a period of 12 years from the date
when it became due for payment shall be forfeited and cease to remain owing by the
Company.

NOTICES

All notices given to or by any person pursuant to the Articles (other than a notice calling a
meeting of the Directors) shall be in writing or subject to the Articles, shall be sent using
electronic communications to an electronic address for the time being notified for that
purpose to the person sending the notice. Notice may be given personally or by letter or (if
appropriate) using electronic communications. The address for service of the Company
shall be the office or such other place as the Directors may appoint. The address for service
of each member shall be his registered address within the United Kingdom or such other
address within the United Kingdom for service as the addressee may from time to time
notify to the Company for the purposes of this Article. In the absence of such address the
member shall not be entitled to receive from the Company notice of any meeting.
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17.2 In the case of joint holders of a share, all notices shall be given to the joint holder whose
name stands first in the register of members in respect of the joint holding and notice so
given shall be sufficient notice to all the joint holders.

17.3 Notices will be deemed to be received:

17.3.1 if personally delivered, at the time of delivery and, in proving service, it shall be
sufficient to produce a receipt for the notice signed by or on behalf of the addressee;

17.3.2 if by letter, at noon two Business Days after such letter was posted and, in proving
service, it shall be sufficient to prove that the letter was properly stamped first class,
addressed and delivered to the postal authorities; and

1733 if by electronic communication to an electronic address, at the expiration of 24 hours
after the time it is sent, in proving service, it shall be sufficient to prove that it was sent in
accordance with guidance issued by the Institute of Chartered Secretaries and
Administrators.

18. INDEMNITY

Subject to the provisions of and so far as may be permitted by the Act, but without prejudice to
any indemnity to which a Director may otherwise be entitled, every Director, secretary or
manager of the Company shall be entitled to be indemnified out of the assets of the Company
against all liabilities, costs and expenses incurred or sustained by him in the execution and
discharge of his duties. Regulation 118 of Table A shall be extended accordingly.
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