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AT AN EXTRAORDINARY GENERAL MEETING of the above named companj;, duly
convened and held at 10 Powmll Gardens, Prestwick, KA9 2NZ on 20 June 2008 the
subjoined SPECIAL RESOLUTION was duly passed vis:

RESOLUTION

That the present Memorandum and Articles of Association be amended by the replacement
of para. 3. (A) of the Memorandum of Association with the following objects:

3. The objects for which the Company is established are:

(A)  To carry on in Scotland and elsewhere all or any of the business of a professional
accountancy practice in all it’s branches; to act as Registered Auditor (subject to
approval by the Institute of Chartered Accountants of Scotland); to provide
accountancy services of all kind including preparation of sole trader accounts,
partnership accounts and accounts for incorporated entities under the Companies
Acts; to provide taxation services for personal and corporate tax clients; to provide
payroll services and to provide any other services of a recognised accountancy
practice.

And that further to this the Articles of Association be hereby amended to include the
following additional clause:-

23 Disclosure of Interest in Shares

(a) (i) A member shall make nofification to the Company in writing of any interest held
by any other person in some or all of the Company’s shares that the member
holds; or of any change in any interest held, including cessation of any interest.

(ii) A person who acquires any interest in the shares of the Company shall make
notification to the Company in writing of that interest and of any subsequent
change in that interest, including cessation of an interest.

(iii) Notification under paragraphs (i) or (ii) must be made within the period of 2 days
next following the day on which the obligation to notify arises.

(iv) The notification must identify the member who helds the shares, the number of
shares held by that member, the number of shares in which the interest is held,
the identify of the person holding the interest and the nature of the interest.

(v) Where the notification is of the cessation of an interest in the shares, the
notification shall state the identify of any new holder of an interest in those shares.

(®) The Company may by notice in writing require a member or any other person
appearing to it hold or to have held an interest in the shares of the Company, within
such reasonable time as may be specified in the notice, to:



(i) provide details of any interest held currently and/or held within the previous
three years;

(ii) provide, where a person has previously held an interest in the Company’s shares,
particulars of the identity of any person who subsequently held that interest.

{c) Where:

(i) notice is served by the Company under Article 23(b) on a member or any other
personal appearing to it to be interested in shares held by a member and that
member (or other person) fails to give the Company any information requested
by the notice within the time specified in it; and/or

(ii) an application for audit registration is refused or audit registration is proposed to
be, or has been, withdrawn by the Recognised Supervisory Body and the
Company is notified that the grounds upon which such decision was made
consisted of or included any matters relating to any person who holds shares in
the Company or who has an interest in shares,

then the directors may, by resolution, direct that the holder of the shares in question
shall not be entitled in respect of any shares held by him to vote either personally or
by proxy at a General Meeting of the Company or at a meeting of the holders of any
class of shares of the Company or to exercise any other right conferred by
membership in relation to General Meetings of the Company or meetings of the
holders of any class of shares of the Company.

(d) The Directors may, by resolution, revoke a direction:

(i) made under Article 23(c)(i) if they are satisfied that the relevant facts about the
shares in question have been disclosed to the Company;

(ii) made under Article 23(c)(ii) if the decision therein referred to has been rescinded,
revoked or has otherwise ceased to have effect;

(iiij) made under either Article 23(c)(i) or (ii) if they are satisfied that the shares in
question are to be transferred for valuable consideration and the Directors have
approved the transfer.
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