Company Number 6375519

THE COMPANIES ACT 1985 and 2006

WRITTEN RESOLUTION

- “!““m L |\\\“\

11/06/2008
of COMPANIES HOUSE

ALLTUBE ENGINEERING LIMITED (the Company)

Pursuant to Regulanon 53 of Table A of the Companies (Table A to F) Regulations 1985
as adopted by the Articles of Association of the Company we, the undersigned, being the
holders of all the shares giving a night to attend and vote at a general meeting of the

Company, hereby resolve that the following resolutions be duly passed as an ordinary and
a special resolunon

SPECIAL RESOLUTION

That the provisions of the Articles of Association of the Company be altered by adopung
the new Articles of Associatton as set out 1n the form annexed to this resolunon and for
the purposes of identification 1utialled by the Chairman

ORDINARY RESOLUTION

THAT the authonsed share capital of the Company compnsing 100 Ordinary Shares of
£1 00 be sub-divided mto 10 “A” Ordmnary Shares of £1 00 each, 66 “B” Ordinary Shares
of £1 00 each and 240 “C” Ordinary Shares of 10 pence each

DATED 9%  June 2008

Signed by Kevin Corcoran

Signed by Kate Corcoran W

Signed by Peter Corcoran /{QA'M
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THE COMPANIES ACTS 1985 and 2006
COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

OF

ALLTUBE ENGINEERING LIMITED

(Adopted by Special Resolution passed on 4 *Juwr 2008 )

Incorporated 19t September 2007
Company Number 06375519

solicitors

Number Ten Elm Court
Arden Street
Stratford upon Avon CV37 6PA

Tel 01789 293259
Fax 01789 262985
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THE COMPANIES ACTS 1985 AND 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(as amended by Special Resolution dated q'&g ua  2008)

OF

11

12

13

14

21

ALLTUBE ENGINEERING LIMITED (“the Company”)

ADOPTION OF TABLE A
In these Artcles “T'able A’ means Table A scheduled to the Companies (Tables A to F)
Regulations 1985 as amended by any other subordinate legislation coming into operanon
pror to the date of adoption of these Articles The ‘Act’ means the Companies Act 1985 as
amended from ome to ime
The regulations contained mn Table A shall, except whete they are excluded or modified by
these Artcles, apply to the Company and, together with these Articles, shall constitute the
Arucles of the Company
Regulations 2, 3, 8,17, 23, 24, 32 (a), 39, 40, 41, 50, 54, 64, 65, 66, 68, 73 to 80 (inclusive),
82, 84, 88 to 91 (inclusive), and 118 of Table A do not apply to the Company
The Company 1s a private company and no shares or debentures of the Company may be

offered to the public

INTERPRETATION
In these Artcles, if not inconsistent with the subject or context
“A” Shares, “B” Shares and “C” Shares means the “A” Ordinary Shares of £1 00 each
the “B” Ordinary Shares of £1 00 each and the “C” Ordinary Shares of 10 pence each of the
Company
“Business Day” means any day other than a Saturday, Sunday or pubhc holiday 1n
England

“Control” or “Controlled” shall be determined by reference to the provisions of Section
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416 TA 1988 and a “Change of Control” when applied to any Shareholder shall be deemed
to have occurred if any person or persons who Control such Shareholder at the date of
adoption of these Articles or the date such party becomes a Shareholder (if later))
subsequently cease to Control it or 1f any person or persons subsequently acquire Control 1f
i

“Insolvency Event” means m respect of any Shareholder, any event set out 1n the
Schedule to these Artcles

g,
“Shareholders Agreement” means the Agreement dated Just 2008 and made

between Kevin Corcoran (1) Kate Corcoran (2) Peter Corcoran (3) and Kevin Michael Cope
{4) as vaned or amended from time to time

“Relevant Agreement” means the Shareholders Agreement and any other agreement
relating (in whole or in part) to the management and/or affairs of the Company which 1s
bimnding from tme to ume on the Company and the members and which 1s expressed to
prevall over any provisions of these Artcles

“Shareholders” means the holders of “A” Shares the holders of “B” Shares and the holders

of “C” Shares

SHARE CAPITAL

The share capital of the Company at the date of adopuon of these Arucles 1s £100 00
divided into 10 “A” Ordinary Shares of £1 each 66 “B” Ordinary Shares of £1 00 and 240
“C” Ordinary Shares of 10 pence each

The ‘A’ Shares ‘B’ Shares and ‘C’ Shates consutute different classes of shares for the
purposes of the Act but, except as in these Articles especially provided, confer upon the
holders the same nghts and rank pan passu 1n all respects

No Share 1n the capital of the Company for the tme bemng unissued shall be 1ssued unless
immediately prior to such issue all the holders of the “A” Ordinary Shares have consented to

such 1ssue 1n wnting and approved the terms thereof
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SHARES
The maximum amount of relevant secunues (as defined by section 80 (2) of the Act) which
the Directors may allot, grant opoions or subscription or conversion nghts over or otherwise
deal with or dispose of pursuant to this article shall be the authonsed or as yet unussued
share capital of the Company at the date of adoption of these Artacles  The authonty
conferred on the Directors by this Article shall expire on the day preceding the fifth
anniversary of the date of adopuon of these Articles
The Company may by Special Resolution, whether or not all the shares for the ime being
authotised have been 1ssued ot all the shares for the ime bemng 1ssued have been fully paid
up, mncrease its share capital by new shares or such number and class as the Special
Resoluuon prescribes
Except as provided in Arucle 3 3 the Directors have no power to tssue unissued shares and
shall not allot grant options or subscription or conversion rights over or otherwise dispose
of them
The Company shall have a first and patramount lien of every share for all montes (whether
presently payable ot not) called or payable at a fixed tume and 1n respect of that share the
Company shall also have a first and paramount lien on all shares registered mn the name of
any person {whether solely or jomntly with others) for all monies owing to the Company from
him or his estate either alone or jomtly with any other person, whether as a member or not
and whether such monies are presently payable or not The Directors may at any ume
declare any share to be wholly or partly exempt from the provisions of this Arucle The

Company’s lien on a share shall extend to any amount payable 1n respect of 1t

TRANSFER OF SHARES

The instrument of transfer of any share shall be executed by or on behalf of the transferor In
the case of a partly-paid share, the mnstrument of transfer must also be executed by or on behalf
of the wransferee The transferor shall be deemed to remain the holder of the share unul the
name of the transferee 1s entered in the register of members 1n respect of 1t

No transfer of any shares or any interest in shares shall be made unless the following
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provisions are complied with in respect of the transfer

521 A member, or person entitled to shares by way of the death or bankruptcy of a
member, who wishes to transfer shares or any intetest 1n shares (‘the Vendor’) shall
give to the Company notice in wnung (‘the Transfer Nouce’) A Transfer Nouce shall
not be given except 1n relation to the entire holding of shares of the member or other
person so enttled to shares and shall specify the number of such shares (‘the Sale
Shares’} A Transfer Notice shall consutute the directors the Vendor’s agents for the
sale of the Sale Shares (a) on the condition that unless all of the Sale Shares are sold
pursuant to the following provisions of this Article none shall be so sold (“Total
Transfer Condinon’), and (b) at a price (‘the Sale Pnce’) which 1s agreed upon by the
Vendor and the directors or, 1n the absence of agreement, which the Company
Accountant’s (acting as experts and not as arbitrators) certify to be in their opiion the
fair value of the Sale Shates, as at the date of the Transfer Nouce, as between a willing
seller and a willing buyer contracting on arm’s length terms, having regard to the fair
value of the business of the Company and 1ts subsidianes as a going concern but
without taking into account (if it be the case) that the Sale Shares constitute 2 munonty
interest

522 The Accountants certificate shall be binding upon all parties

523 If the Accountants are asked to certfy the Sale Price the Company shall within 7 days
of the 1ssue of the Accountants’ certificate send a copy to the Vendor The Vendor
shall be enutled, by notice in wnting given to the Company within 28 days of the copy
bemng sent to him, to withdraw the Transfer Notce The cost of obtamning the
ceruficate shall be borne by the Company A Transfer Notice shall not otherwise be
tevocable without the consent of all the directors of the Company, who may impose
such condition upon any consent as they think fit, including a condinon that the
Vendor bears all associated costs

524 Upon the Sale Pnce being agreed or cerufied and provided the Vendor does not
withdraw the Transfer Nouce 1n accordance with paragraph 5 2 3, the directors shall
promptly, by notice 1n wnting, offer the Sale Shares to the holders of the remaiung
shares at the Sale Prrce pro rata to their exssting holdings The offer shall be open fora
pentod of 28 days from the date of the nouce (‘the Acceptance Period’) If the offerees
within the Acceptance Penod apply for all or any of the Sale Shares the directors shall
(subject to the sansfaction of the Total Transfer Condition) allocate the Sale Shares ot

such of the Sale Shares as are applied for amongst the apphcants for any of the Sale
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Shares, 1n the case of compeution mn proportion to their then exisung holdings of
shares (as neatly as may be without involving fracuons or increasing the number
allocated to any applicant beyond that applied for by him)

525 If withun the Acceptance Penod applications are recetved from one or more of the
other holders (‘the Transferees’) m respect of all the Sale Shares, the directors shall
promptly give notice in wnting (‘the Acceptance Notice’) to the Vendor specifying the
number of Sale Shares appled for by each Transferee and the place and tame (bemng
not earher than 7 and not later than 28 days after the date of the Acceptance Notice) at
which the sale shall be completed

526 The Vendor shall be bound to transfer the Sale Shares to the Transferees at the ume
and place specified 1n the Acceptance Notice and payment of the Sale Price for the
Sale Shares (or, if some only of the Sale Shares have been apphed for, the
corresponding proportion of the Sale Price for all the Sale Shares) shall be made to the
directors as agents for the Vendor If the Vendor fails to transfer the Sale Shares the
chairman of the Company or some other person appointed by the directors shall be
deemed to have been appointed attorney of the Vendor with full power to execute,
complete and deliver, in the name and on behalf of the Vendor, transfers of the Sale
Shares to the Transferees against payment of the Sale Price to the Company On
payment to the Company, the Transferees shall be deemed to have obtained a good
discharge for this payment On execution and delivery of the transfers, the Transferees
shall be entitled to require thewr names to be entered m the register of members as the
holders by transfer of the Sale Shares If any Sale Shares are transferred to a holder of
shares of the other class, they shall automatically be redesignated, on registration of the
transfer, as shares of the other class unless all the 1ssued shares of the Company would
then be of only one class The Company shall pay the price into a separate bank
account 1n the Company’s name and hold 1t in trust for the Vendor, after deducung
any fees or expenses falling to be borne by the Vendor After the names of the
Transferees have been entered 1n the register of members in purported exercise of the
above powers, the vahdity of the proceedings shall not be questoned by any person

527 If the offer of the Sale Shares at the Sale Price 1s not accepted in whole within the
Acceptance Penod, the Vendor shall be at iberty dunng the pertod of 6 months
following the expiry of the Acceptance Period to transfer all (but not part only) of the
Sale Shares to any person at a poce not being less than the Sale Price The directors

may require to be satisfied that the Sale Shares are being transferred in pursuance of a
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bona fide sale for the consideration stated 1n the transfer without any deducuon, rebate

or allowance of any kind to the Purchaser If not sansfied, the directors may refuse to

register the relevant instrument of transfer A durector who 15, or 1s nominated by, the

Vendor shall not be entitled to vote at any board meeung at which a resolution relaung

to the sale 1s proposed

528 Upon transfernng the Sale Shares to the Transferees or to a third party in accordance
with the provisions of this article the Vendor shall procure that all directors appointed
by 1t to the board of the Company resign and, pending registranon of the transfer, shall
assist (if necessary) 1n procunng that directors nominated by the Transferees are
appomted mn their place

529 Notwithstanding the above, the directors may dechine to register a transfer of a share
on which the Company has a hien

5210 The restrictions on transfer contaned in this article shall notapply to

52101 a transfer approved in wniting by all the members,

52102 a transfer from a holder of ‘A’ Shares to a holder of either “A” Shares
ot “B” Shares, a transfer from a holder of “B” shares to a holder of
“A” Shares or “B” Shares,

52 11 For the purposes of this article the following shall be deemed to be a relevant event

52111 a directton (by way of renunciation, nomunaton or otherwise) by a
member enntled to an allotment or transfer of shares to the effect that
all or any of the shares be allotted, 1ssued or transferred to some
petson other than himself,

52112 a sale or other disposition of any beneficial mterest in a share (whether
ot not for consideration) by a member otherwise than i accordance
with the above provisions and whether or not made 1in wntng,

5212 1If arelevant event occurs in relation to a member, he shall be deemed to have given a
Transfer Notice 1n respect of all shares of cach class held by hum or by any nonunee
for im immediately prior to the event

5213 Any Transfer Notce deemed to have been given under paragraph 52 12 of this article
shall be deemed to contain a Total Transfer Condinon Paragraph 52 3 of this arncle
shall not apply 1n so far as it enudes the Vendor to withdraw the Transfer Nouce

Where a member gives a Transfer Notce in circumstances where a Transfer Notice

would otherwise be deemed to have been given by himn he shall not be enutled to

withdraw 1t
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5214 For the purpose of ensunng that a transfer of shares 1s duly authonsed, or that no
circumstances have arisen whereby a Transfer Notice 15 deemed to have been given,
the directors may require a member, the legal representatives of a deceased member,
the hiquidator of a corporate member or a person named as transferee 1n a transfer
lodged for registration to furnish to the Company such information and evidence as
the directors think fit regarding any matter they deem relevant to that purpose If the
information or evidence 1s not furnished to the sabsfaction of the directors withm a
reasonable ime after the request, the directors shall be enutled to refuse to register the
transfer in question In a case where no transfer 1s in question or 1f the information or
evidence discloses that a Transfer Notice ought to be given in respect of any shares,
the directors shall be entitled within a reasonable time to require, by notice in writing
given to the registered holder, that a Transfer Notice be given in respect of the shares
concetned A director who 1s, or 1s nomnated by, the Vendor or the holder of the
shares concemed shall not be enttled to vote at any board meetng at which a
resolution considenng the registration of a transfer or {(in case no wansfer 1s 1
question) to require by notice n wrting that a Transfer Notce be given in respect of
the shares concerned 1s proposed If the ditectors requure that a Transfer Notce be
gven and 1t 1s not duly given within one month from the date of 1ts bemng required, the
Transfer Notice shall be deemed to have been given at the expiration of the month
and the provisions of this artcle shall take effect accordingly

5215 Subjectto paragraph 5 2 14 of this article, the directors shall register any transfer made

pursuant to or permitted by this article but shall refuse to register any other transfer

TRANSFER OF “C” SHARES

6 Any holder of ‘C’ Shares ceasing otherwise than through death or incapacity (in the
reasonable opinion of the board of directors) to be associated with or to hold office 1n the
Company, whether or not as a director (“Former Assoctate”} shall deliver immediately to
the directors an instrument or instruments of transfer as required by the directors of all the
Former Associates ‘C’ Shares in the capital of the Company then held by the Former
Associate (the “Former Associates Shares”) executed 1n escrow together with all documents
of utle to the Former Associates Shares and 1n default of that shall be deemed to have
appointed as agent and attorney for the Former Associate any one of the directors as they

may nominate to execute the transfer or transfers of the Former Associates Shares as the
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directors may resolve within six months of ceasing to be associated with the Company
The Former Associates Shares shall be transferred to those persons as the directors may
think fit, subject nevertheless to any subsisting nghts of pre-empuion at theur fair value The
fair value shall be ascertained in the same manner as 1s provided in Arucles 521,52 2 and
523 provided further that the fair value shall not be less than the value for which the

Former Associate subscribed for the Former Associates Shares
SHARES AND “DRAG ALONG RIGHTS”

The holders of all the ‘A’ Ordinary Shares (being together heremn referred to as the
“Vendots”) shall have the night to require the holders of the ‘B’ Ordmnary Shares and the ‘C’
Ordinary Shares (“the Called Shareholders”) to transfer all of the ‘B’ Ordinary Shares and
‘C’ Ordinary Shares held by the Called Shareholders to any person to whom the Vendors
have agreed to transfer all their ‘A’ Ordinary Shares (the ‘Transfer Shares’) (provided such
third party 1s not a member or any person connected with any member (within the meaning
of Secuon 839 of the Income and Corporatnon Taxes Act 1988)) or as the Thurd Party
directs

The Drag Along Right may be exercised by the Vendors serving notice to that effect (the
‘Drag Along Nouce') on the Called Shareholders specifying that each Called Shareholder 1s
required to transfer hus ‘B’ Ordinary Shares or ‘C’ Ordinary Shares (the ‘Called Shares’)

pursuant to thus Aracle 71

A Drag Along Notice once given shall be irrevocable but shall lapse (and the obligations
thereunder shall lapse) 1n the event that for any reason the Vendors do not transfer the
Transfer Shares to the Thitd Party within 45 working days from the date of the Drag Along

Notce

The Called Shareholders shall only be obliged to sell the Called Shares on terms that they
shall be entitled to recerve for their holdings of Ordinary Shares a consideranon (‘the Drag
Along Price’) equal 1n value to an amount for each Ordinary Share equal to the pnice per
Ordinary Shate paid or payable by the Third Party for any Ordinary Shares purchased within
the 12 months preceding the date of the Drag Along Notce, or to be purchased from any
Vendot, which prce shall be deemed to include any consideration (in cash or otherwise)
paid or payable by the Third Party which, having regard to the substance of the transaction

as a whole, 1s reasonably regarded by the Company’s Accountants as an addition to the price

VGFM PTW H41477 1 Arucles V1 9608




715

716

so paid or payable PROVIDED THAT for the avoidance of doubt this Article 7 1 4 shall
not be construed as requunng the Called Shareholders to give any representanons,
mndemnities or warranties other than warrantes as to utle to the Called Shares owned by
them The value of any non-cash consideranon or cash consideration payable on deferred
terms, for any Called Shares, shall be deterrmned by the Company’s Accountants for the
nme being who shall, if so requested by the Directors, certify that value as at the date of
Completion of the Called Shares Such deterrmination by the Company’s Accountants shall,
1n the absence of mamfest error, be conclusive and binding for all purposes relating to the

transfer of the Called Shares The costs of the Accountants shall be borne by the Company

Upon the exercise of the Drag Along Right 1n accordance with this Article 7 1 each of the
Called Shareholders shall be bound to sell hus Called Shares for the Drag Along Price and

otherwise 1n accordance with this Artacle 7 1

Completion of the sale of the Called Shares shall take place on the date specified for that
purpose by the Vendors to the Called Shareholders i the Drag Along Notice save that -

7161 the Vendors may not specify a date that 1s less than 15 working days after
the date of the Drag Along Notice, and

7162 the date so specified by the Vendors shall be the same date as the date

proposed for completion of the sale of the Transfer Shares,

unless, 1n the case of the sale by any partcular Called Shareholder, that Called Sharecholder

and the Vendors otherwise agree

In the event that any Called Sharcholder fals to carry out the sale of any of the Called
Shares n accordance with this Article 71 the Directors (or any single Director) may
authorise some person to execute a transfer of the Called Shares to the Third Party (oras 1t
may direct) and the Company may give a good receipt for the purchase pnice of such Called
Shares and may register the Third Party {or as 1t may direct) as holder thereof and 1ssue to 1t
(or as 1t may direct) certificates for the same whereupon the Thud Party (or the person
directed by the Third Party) shall be indefeasibly enttled thereto The Called Shareholder
shall be 1n such case be bound to delver up 1ts cernficate for the Called Shares to the
Company whereupon the Called Shareholder shall be enutled to recewve the Drag Along
Price which shall in the meantime be held by the Company on trust for the Called
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Shareholder but without mterest  If such ceruficate shall comprise any shares which the
Called Shareholder has not become bound to transfer as aforesaid the Company shall 1ssue

to the called Shareholder a balance cernficate for such shares

GENERAL MEETINGS

‘The powers of consohidation, division, sub-division and cancellauon of the share capital of
the Company conferred by regulations 32(b), (¢} and (d} of Table A shall be exercised by
special resolution

No business shall be transacted at any general meeting unless the requsite quorum 1s
present Two members present in person or by proxy (or, in the case of a corporate
member, by representauve) shall be a quorum for all purposes, provided that, whilst the
1ssued share capital of the Company 1s divided into ‘A’ , ‘B” and ‘C’ Shares, one member 15
the holder of an ‘A’ Share Where all the holders of a class have waived 1n wniung the
quorum requirement in relation to that class, the waiver shall be effecuve for the meeung or
parucular business, or otherwise, as specified 1n the waiver

If within half an hour from the time appomted for a general meeting a quorum 1s not
present, the meeting shall stand adjourned to the same day (or, 1f that day 1s a hohday, to the
next following working day) in the next week but one and at the same tme and place ot to
such other date, ime and place as the directors determine (not bemng more than 30 days nor
less than 10 days after the date appomnted for the general meeung unless agreed by the
holders of not less than nine tenths mn notmmal value of the shares enutled to vote at the
meenng)} If at the adjourned meeting a quorum 15 not present within half an hour from the
time appointed for the meeting, the members present shall be a quorum

Where a meeting 1s adjourned under arucle 19 for 10 days or more, not less than 7 days’
notice of the adjourned meeting shall be given as mn the case of an onginal meeting

The ‘B’ Shares and ‘C’ Shares shall not confer the nght to vote, either on a show of hands or
on a poll, upon a resolution for the appointment or removal from office of an ‘A’ director (as
defined 1n arucle 9 3)

If at a meeung a holder of any ‘A’ Shares 1s not present 1n person or by proxy, the votes
exercisable on a poll in respect of the ‘A’ Shares held by members who are present in petson or
by proxy shall be pro tanto increased so that theur ‘A’ Shares shall together enttle them to the
same aggregate number of votes as could be cast 1n respect of all the “A” Shares 1if all the

holders were present
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DIRECTORS

Of the directors holding office at the date of these Arncles, Kevin Corcoran shall be
designated the “A” director His appointment shall be treated as having taken place under
arucles 9 3

The directors shall unless otherwise determined by a special resolution of the Company be
not mote than 4 1 number

The holders of a majonty of the ““A” Shares may from time to time appoint any person to be
a director but not more than 2 persons shall at any one tine hold office by virtue of an
appomtment by holders of “A” Shares under this article Provided that whilst Kevin
Corcoran holds “A” Shares he shall be enutled to appoint two “A” director  Each director
appomted under this article 15 designated an ‘A’ director

Each “A” director may at any time be removed from office by the holders of a majonty of
the “A’ Shares

An appointment ot removal shall be made in writing under the hands of the holders for the
time being of the shares in whom the power of appointment or removal 1s vested, or their
duly authonsed agents, and shall take effect on and from the date on which notice in wnting
of 1t 15 lodged at the registered office of the Company or dehivered to the secretary or to a
meeting of the directors

A director does not requure a shareholding qualification, but 1s nevertheless entitled to notice of

and to attend and speak at any general meeting
POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, a director may contract with and participate m the profits
of any contract or arrangement with the Company as if he were not a director A director may
vote 1n respect of the contract or arrangement, where he has previously disclosed hus interest to
the Company, or 1n respect of his appomntment to any office or place of profit under the
Company He may also be counted in the quorum at any meeting at which the matter 1s

considered

ALTERNATE DIRECTORS
A director (other than an alternate director) may appomt any person to be an altemate director
and may remove from office an alternate director appomted by him When an alternate

director 15 also a ditector or acts as an altemnate director for more than one director, he shall
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have one vote for every director represented by hum (1n addinon to his own vote if he 1s
humself a director) When acting, he shall be considered as two directors for the purpose of

making a quorum if the quorum exceeds two

DISQUALIFICATION OF DIRECTORS

Regulation 81 of Table A shall be amended by subsututing the following for paragraphs (c)
and (e)

{€)  he becomes, i the opmion of all hts co-directors, incapable by reason of mental

disorder of discharging his duttes as a director, or

()  heis otherwise duly removed from office

A director shall not be required to vacate his office or be meligible for re-election, and no

person shall be inehgible for appointment as a director, by reason only of his attaming or

having attained any particular age

PROCEEDINGS OF DIRECTORS
Regulation 88 of Table A shall be amended by substututng for the sentence
It shall not be necessary to give notice of a meeting to a director who 1s absent from
the United Kingdom
the following sentence
Notice of every meeting of directors shall be given to each duector, ncluding directors
who are absent from the United Kingdom and have given the Company their
addresses outside the United Kingdom Directors who are absent from the Umted
Kingdom shall be entitled to recewve 14 days’ notice of every meetung
Questions arising at any meetng of the directors or of any commuttee shall be decided by a
majority of votes of the directors present, but, if at a meeting of the directors or of a
commuttee any ‘A’ director Is not present in person ot represented by an alternate director,
the votes of the ‘A’ directors present in person or represented by an alternate director shall
be pro tanto increased so that they are enttled to cast the same aggregate number of votes
as could be cast by the ‘A’ directors if they were all present
The quorum necessary for the transacuon of business at any meeting of the directors or of any
commuttee 15 one ‘A’ director Regulation 89 of Table A shall be amended accordingly
The words ‘of filing vacancies, or’ shall be omutted from regulaton 90 of Table A
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CAPITALISATION OF PROFITS

14 The words ‘special resolution’ shall be substituted for the words ‘ordinary resolution’ 1n
regulaton 110 of Table A On any occasion when shares are allotted and distributed credited
as fully paid under the provisions of regulation 110 of Table A (as amended by this artcle)
the shares allotted to holders of ‘A’ Shares shall be or be designated ‘A’ Shares and the
shares allotted to holders of ‘B’ Shares shall be or be designated ‘B’ Shares and the shares
allotted to holders of ‘C’ Shares shall be or be designated ‘C” Shares

NOTICES
15 Any notice requured by these Articles to be given by the Company may be given by any visible
form on paper, including telex, facsimile and electromic mail A notice communicated by

immediate transmussion shall be deemed to be given at the time 1t 1s transmutted to the person

to whom 1t 1s addressed Regulations 111 and 112 of Table A shall be amended accordingly
INDEMNITY

16 Subject to the provisions of the Act but without prejudice to any indemnuty to which a
director may otherwise be entted, every director, secretary, auditor or other officer of the
Company 1s entded to be indemmified by the Company agamst all losses and habihoes
sustatned ot incurred by him mn the executton of his duties or in the exercise of his powers or
otherwise 1n connection with his office, including any labiity mcurred by him (a) n
defending any proceedings, whether civil or crimuinal, in which judgment 1s given n his
favour or in which he 1s acqutted or which are otherwise disposed of without any finding or
admussion of any material breach of duty on his part, or (b} 1n connecuon with any
application 1 which relief 1s granted to hum by the court from hability 1n respect of any act
or omussion done or alleged to be done by him as an officer or employee of the Company
The Company may purchase and mamtamnt for any person to whom this article applies

insurance agamnst any hability in respect of which he 1s enntled to be indemmified

RELEVANT AGREEMENTS

171  Inaddinon to the provisions of these Arucles the Shareholders shall be obliged (except to

the extent, 1f any, prohibited by law) to actin all respects 1n relation to the Company so as to
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give effect to all Relevant Agreements to which they are party or by which they are
otherwise bound and which are for the nme being from time to ume i force

172 For the avowdance of doubt Article 5 and the Relevant Agreements shall not overnde the
provisions of Regulatons 29 and 30 of Table A and the Directors may not refuse to register
any transfer of shares effected pursuant to Regulation 30 of Table A

173  Each Shareholder shall procure that every director appointed by that Shareholder shall actin
all respects in relation to the Company so as to give effect to all Relevant Agreements for
the ume bemng binding on that Sharcholder

174  Ifand to the extent that any Relevant Agreement contains provisions appointng or deeming
in any circumstances to be appomnted any attorney or attormneys to act on behalf of any
Shareholder for any purpose 1n relation to the Shares held by that Shareholder or otherwise
in relation to the Company, any transferee acquiring Shares from that Shareholder shall so
long as 1t holds any of those Shares be deemed to have appointed the same person or class

of persons as 1ts attorney or attorneys for the same purposes
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