The Companies Act 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLESOF ASSOCIATION

of
CEFET
GENERAL
1. In these Articles the words standing in the first calushthe Table next hereinafter contained shall

bear the meaning set opposite to them respectively isett@nd column thereof if not inconsistent
with the subject or context:-

WORDS MEANINGS

“the Act” The Companies Act 1985

“the Seal’ The common seal of the Company

“the United Kingdom” Great Britain and Northern Ireland

“Month” Calendar month

“in writing” Written, printed or lithographed or partly erand partly

another and other modes of representing or reproducing
words in a visible form

“the Committee” The Executive Committee

“Officers” The members of the Executive Committee

And words importing the singular number only shall includepibheal number and vice versa

Words importing persons shall include corporations.
Subject as aforesaid any words or expressions defined indherAany statutory modification
thereof in force at the date on which these Artiddesome binding on the Company shall if not

inconsistent with the subject or context bear the sae®nings in these Articles.

2. The subscribers to the Memorandum of Association ant ether persons as the Committee shall
admit in accordance with the provisions hereinaftetaioed shall be members of the Company.
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5.1

5.2

5.3

5.4

5.5

Every person desirous of becoming a member of the Compasy sign and deliver to the
Company an application for membership in the form follmuamely:-

“To ”
“l/We ”
“of ”
“desire to become a member of the Company "

“and request you to enter my/our name in the Register of
Members accordingly, subject to the Memorandum and
Articles of Association ”

When the Committee shall have resolved to admit anycpylto membership the Secretary of the
Company shall forthwith notify the applicant of her/agmission to membership either personally
or by notice in writing to the address given on her/hidiegioon for membership. The Committee
shall have the right to reject applications for memopréor good and sufficient reason only.

The privileges of a member shall not be transferableeaady member shall cease to be a member
on the happening of any of the events following namely:-

If being an individual s/he shall die or become of undoomind or if being a company or other
statutory body a resolution be passed or order madis f@inding up or dissolution.

If s’lhe serve upon the Company at the expiration of moaths' notice in writing of her/his
intention to resign her/his membership in which event shdl cease to be a member at the
expiration of one month from the date of serviceuzhsnotice upon the Company.

If any annual, quarterly or other subscription payable by merdsia member remains unpaid at the
expiration of the period of two months from the date rupdhich it became payable and the
Committee resolve that by reason of such non-paymleatséall cease to be a member.

If her/his membership be terminated in accordance withnthe following sub-clause of this
Article.

If (during any period in which no subscription is payable by meg)beny member shall in a
consecutive period of at least two calendar years awg httended in person any General Meeting
of the Company and not have caused to be deposited pursuaricte 27 a proxy for any such
meeting or if during such consecutive period the registetdceas of a member shall be out of date
(of which fact it shall be sufficient evidence thdeter sent to such address in the first of such two
years has been returned through the post and that najgabsénformation showing the address
not to have been out of date has been received by thp&y) the Committee may at any time
within the third calendar year cause to be posted to sechber at her/his registered address a
notice stating that if s/he shall not within one moaitler the date on which such notice was posted
inform the Company in writing that s/he wishes to renaamember thereof her/his name will be
struck off the list of members and if at the expiryso€h notice s/he shall not so have informed the
Company the Committee may (whether or not the netee to her/him has been returned through
the post) at any time before the end of such calendardezdare that s/he has ceased to be a
member and on such declaration s/he shall so ceasdamEgister of Members shall be altered
accordingly.
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5.6

The Committee shall be entitled to suspend or expel frombeeship any person on the grounds
of misconduct, in relation either to the Company, itgperty or its members, or of conduct likely
to prove prejudicial to the good standing of the Compantodhe attainment of its objects. A
member whose suspension or expulsion is to be decidedat@omeeting of the Committee shall
be entitled to not less than 7 clear days' notice atf treeting, stating the case made against him.
Such member shall be entitled to attend and speak ah#&®ing at any time throughout the period
during which her/his membership is discussed but shall withgraw to voting, notwithstanding
that s/he may herself/himself be an Officer. A resotutinder this provision shall not be effective
unless passed by a majority of not less than two thirtlseddfficers present and voting.

GENERAL MEETINGS

6.

9.1

9.2

10.

The Company shall in each year hold a general meetinng Asnual General Meeting in addition
to any other meetings in that year, and shall spec#fyribeting as such in the notices calling it; and
not more than fifteen months shall elapse betwberdate of one Annual General Meeting of the
Company and that of the next. Provided that so longea€tmpany holds its first Annual General
Meeting within eighteen months of its incorporation,nged not hold it in the year of its
incorporation nor in the following year. The Annual Gehddeeting shall be held at such time and
place as the Committee shall appoint.

All general meetings other than Annual General Mestishall be called extraordinary general
meetings.

The Committee may, whenever they think fit, conveneegtmaordinary general meeting, and
extraordinary general meetings shall also be conveneslicm requisition or, in default, may be
convened by such requisitionists as provided by Section 36& &¥dth If at any time there are not
within the United Kingdom sufficient Officers capable ofiagtto form a quorum, any Officer or
any two members of the Company may convene an extraordyssngral meeting in the same
manner as nearly as possible as that in which meetiagdenconvened by the Committee.

An Annual General Meeting and a meeting called for theipgf a special resolution shall be
called by twenty-one days' notice in writing at thesteand a meeting of the Company other than
an Annual General Meeting or a meeting for the passingspeaial resolution shall be called by
fourteen days' notice in writing at the least. The nalwal be exclusive of the day on which it is
served or deemed to be served and of the day for whiglgiven, and shall specify the place, the
day and the houwf meeting and, in case of special business, the gemsake of that business and
shall be given, in manner hereinafter mentioned or in satbker manner, if any, as may be
prescribed by the Company in general meeting, to such peasoase, under the Articles of the
Company, entitled to receive such notices from the GmypProvided that a meeting of the
Company shall, notwithstanding that it is called by sromnotice than that specified in this Article,
be deemed to have been duly called if it is so agreed-

in the case of a meeting called as the Annual Genezatifg, by all the members entitled to attend
and vote thereat; and

in the case of any other meeting, by a majority in Ineinof the members having a right to attend
and vote thereat, being a majority together repregemiot less than ninety-five per cent. of the
total voting rights at that meeting of all the members.

The accidental omission to give notice of a meetingrtthe non-receipt of such notice by any
person entitled to receive notice thereof shall nealidate the proceedings at that meeting nor any
resolution passed thereat.
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PROCEEDINGS AT GENERAL MEETINGS

11.

12.

13.

14.

15.

16.

17.

18.

All business shall be deemed special that is transactad ettraordinary general meeting and also
all that is transacted at an Annual General Meetind) thie exception of the consideration of the
accounts, balance sheets, and the reports of the Gmarand Auditors, the election of Officers in
the place of those retiring and the appointment of, &edfiking of the remuneration of, the
Auditors.

No business shall be transacted at any general meetirgs @antgiorum is present when the meeting
proceeds to business. Save as herein otherwise provided tiengsitall be two members present
in person or by proxy or 1/10th of the total membership veviehis the greater.

If within half an hour from the time appointed for thddweg of a general meeting a quorum is not

present the meeting if convened on the requisition ohinees shall be dissolved. In any other case
it shall stand adjourned to the same day in the next afettle same time and place or at such other
place as the Officer may determine and if at such aggmumeeting a quorum is not present within

half an hour from the time appointed for holding the tinge the members present shall be a

quorum.

The Chairperson, if any, of the Committee shall preagl€hairperson at every general meeting of
the Company, or if there is no such Chairperson, a/hié shall not be present within fifteen
minutes after the time appointed for the holding of thetmg or is unwilling to act, the Officers
present shall elect one of their number to be Chairpestthe meeting.

If at any meeting no Officer is willing to act as Clpairson or if no Officer is present within fifteen
minutes after the time appointed for holding the meetiegntembers present shall choose one of
their number to be the Chairperson of the meeting.

The Chairperson may with the consent of any meetinghach a quorum is present (and shall if so
directed by the meeting) adjourn the meeting from timé¢irhe and from place to place but no
business shall be transacted at any adjourned meetingtloéimebusiness which might have been
transacted at the meeting from which the adjournmentptame. Whenever a meeting is adjourned
for thirty days or more, notice of the adjourned meesingll be given in the same manner as of an
original meeting. Save as aforesaid the members shallb@oentitled to any notice of an
adjournment or of the business to be transacted at anradfl meeting.

At any general meeting a resolution put to the vote efrtieeting shall be decided on a show of
hands unless a poll is before or upon the declarafidimeoresult of the show of hands demanded
(a) by the Chairperson, or (b) by at least two mempegsent in person or by proxy, or (c) by any
member or members present in person or by proxy and repngsaat less than one tenth of the
total voting rights of all the members having the righvvote at the meeting. Unless a poll be so
demanded, a declaration by the Chairperson of the mebtihg tesolution has on a show of hands
been carried or carried unanimously or by a particulgoninaor lost or not carried by a particular
majority and an entry to that effect in the minute bobthe Company shall be conclusive evidence
of the fact without proof of the number or proportiortled votes recorded in favour of or against
that resolution. The demand for a poll may be withdrawn.

Subject to the provisions of Article 19, if a poll be deneahdh manner aforesaid it shall be taken
at such time and place and in such manner as the Champafrshe meeting shall direct and the
result of the poll shall be deemed to be the resolubbthe meeting at which the poll was
demanded.
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19.

20.

21.

22.

A poll demanded on the election of a Chairperson, or gueation of adjournment, shall be taken
forthwith. A poll demanded on any other question shatbken at such time as the Chairperson of
the meeting directs, and any business other than thatwipch a poll has been demanded may be
proceeded with pending the taking of the poll.

In the case of an equality of votes whether on a sbfolnands or on a poll the Chairperson of the
meeting shall be entitled to a second or casting vote.

The demand for a poll shall not prevent the continuarice meeting for the transaction of any
business other than the question on which a poll hasderaanded.

Subject to the provisions of the Act a resolution intimgi signed by all the members for the time
being entitled to receive notice and to attend and vajeratral meetings (or being corporations by
their duly authorised representatives) shall be as vatideffective as if the same had been passed
at a general meeting of the Company duly convened and ietlchay consist of several documents
in the like form each signed by or on behalf of one oraimembers.

VOTESOF MEMBERS

23.

24.1

24.2

25.

26.

27.

28.

Subject as hereinafter provided every member shall haveoctee

No member other than a member duly registered who saed paid every subscription and other
sum (if any) which shall be due and payable to the Compamspect of her/his membership shall
be entitled to vote on any question either personally qarbyy or as proxy for another member at
any general meeting.

If any vote shall be counted which ought not to have lbeented or might have been rejected, the
error shall not vitiate the resolution unless the qaadte raised before the declaration of the result
by the Chairperson, and not in that case unlesslitisite opinion of the Chairperson be material
as to the outcome of the vote.

Votes may be given on a poll either personally or by pr@tya show of hands a member present
only by proxy shall have no vote. A proxy need not be a membe

The instrument appointing a proxy shall be in writing urither hand of the appointer or her/his
attorney duly authorised in writing or, if such appoingea corporation, under its common seal if
any and, if none, then under the hand of some officgralithorised in that behalf.

The instrument appointing a proxy and the power of atpwr other authority (if any) under
which it is signed or a notarially certified or officepy thereof shall be deposited at the registered
office not less than forty eight hours before theetiappointed for holding the meeting or adjourned
meeting at which the person named in the instrument preposste, or in the case of a poll, not
less than twenty four hours before the time appointedhi® taking of the poll and in default the
instrument of proxy shall not be treated as valid.

Any instrument appointing a proxy shall be in the followimmgni or such other form as the
Committee shall determine:-

“l/'We ”
Hof ”

“a member of "
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29.1

29.2

“hereby appoint ”
“of "
“and failing her/him "
“of "

“to vote for me and on my behalf at the (Annual or
Extraordinary or Adjourned as the case may be)

General Meeting of the Company to be held on the

day of and at any adjournment thereof 3

“signed this day of 20 ”

This form is to be used in favour/against the resolutibriess otherwise instructed the proxy will
vote as s/he thinks fit.

The instrument appointing a proxy shall be deemed to confifodty to demand or join in
demanding a poll.

A vote given in accordance with the terms of an ursgnt of proxy shall be valid notwithstanding
the previous death or insanity of the principal or revooabf the proxy or of the authority under
which the proxy was executed, provided that no intimation riting of the death, insanity or
revocation as aforesaid shall have been receivdieaegistered office before the commencement
of the meeting or adjourned meeting at which the proxyad.us

A member of unsound mind, or in respect of whom an ordeb&as made by any court having
jurisdiction under the Mental Health Acts may votegetier on a show of hands or on a poll, by
her/his committee, receiver, curator bonis or other persahe nature of committee, receiver or
curator bonis appointed by that court, and any such commigeeiver, curator bonis or other
person may, on a poll, vote by proxy.

CORPORATIONSACTING BY REPRESENTATIVES AT MEETINGS

30.

Any corporation which is a member of the Company may dsplution of its Board or other
governing body authorise such person as it thinks fit t@sdts representative at any meeting of
the Company and the person so authorised shall be entiteceicise the same powers on behalf
of the corporation which s/he represents as thatocatipn could exercise if it were an individual
member of the Company.

EXECUTIVE COMMITTEE

31.1

The business of the Company shall be managed by the ExeQdimmittee who may pay all such
expenses of and preliminary and incidental to the promotfonpation, registration and
establishment of the Company as they think fit and mayceseeall such powers of the Company
and do on behalf of the Company all such acts as maydreiged and done by the Company and
as are not by statute or by these Articles requiretetexercised or done by the Company in
general meeting subject nevertheless to any regulatibtisese Articles, to the provisions of the
statutes for the time being in force and affecting tben@any and to such regulations being not
inconsistent with the aforesaid regulations or provisiansay be prescribed by the Company in
general meeting but no regulation made by the Company in geneeting shall invalidate any
prior act of the Officers which would have been valigu€h regulation had not been made.
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31.2

32.

32.1

32.2

32.3

32.4

33.

Subject to such consents as may be required by law,ftiter® may exercise all the powers of the
Company to borrow money, and to mortgage or charge itsriakdey and property, or any part
thereof, and to issue debentures, debenture stock and seberities, whether outright or as
security for any debt, liability or obligation of the Cpamy.

Without prejudice to the generality of the last preegdirticle the Officers may from time to time
(but subject to any contrary direction by the Compargeineral meeting):

elect a Chairperson, a Vice-Chairperson, a Treasun@raaSecretary of the Company and may
delegate to such persons such powers and authority and sue$ alodi responsibilities as they
shall think fit.

make regulations as to the terms on which subscribdretfunds of the Company or other persons
may become and be known as Patrons or Associate Msmbbe known by some other honorific
title provided that no such person shall by reason thatene become a member or an Officer of
the Company.

make, adopt, alter and revoke Byelaws for the regulatiothe matters specified in the next
following sub-clause of this Article and such other m&ttas the Company may from time to time
determine, but in respect only of such matters as sbalunder the Act require the passing of a
Resolution of the Company in General Meeting, and PROVIIMERVAYS that no Bye-Law of
the Company shall be construed as having the effect ofymapor excluding the operation of any
of the provisions for the time being of the MemorandunAdicles of Association and that any
Byelaw made hereunder may be revoked by the Company bya@ydResolution.

The Committee may make regulations as to

32.4.1 the joining fees to be paid (if any) and annual, quarterigtber subscriptions (if any) to
be made by members of the Company to the funds ofdhg@ny provided that such fees
or subscriptions shall not exceed in total in any yleamtaximum annual rate from time to
time fixed by the Company in general meeting or, until suchaaimum has been so
fixed, the maximum rate of £40.00 a year.

32.4.2 the categories or classes of membership, the conditippg which persons may be
admitted to various classes of membership and the aglit®bligations attaching to those
respective classes.

32.4.3 the establishment and management of Working Partie€amanittees, their election and
composition, their functions and powers, and the holdihgonsultative meetings of
members or of committees of members.

32.4.4 the terms upon which members and others may make udeegirémises, vehicles,
equipment and all other property or goods belonging or ragdiable to the Company.

32.4.5 the admission to Committee meetings or General Mgetaf the Company of Patrons,
Associate Members, members of the Press and otherdjstinibution of Press Statements
and the making of public announcements in the name ofdhgény.

The number of the Officers shall be not less thagetmor unless and until otherwise determiogd
the Company in general meeting, more than twenty. The@fters shall be the persons named in
the statement delivered to the Registrar of Compamiascordance with Section 10 of the Act. No
person may be appointed or continue to hold her/his posisoan Officer of the Company unless
s/he is a member, or s/he becomes a member within onéhof her/his appointment.
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34.

35.1

35.2

36.

37.

38.

At the first Annual General Meeting of the Company alh@uwbsequent Annual General Meetings
all officers must retire, they will however all betiled to stand for re-election

The Committee shall have power at any time, and fioma to time, to appoint any person to be an
Officer, either to fill a casual vacancy or as anitaid to the existing Officers, but so that the total
number of Officers shall not at any time exceed the nurinest in accordance with these Articles;
any Officer so appointed shall hold office only untidaghall retire at the next following Annual
General Meeting, but shall be eligible for electiontly members as an Officer of the Company.
Any Officer so retiring shall not be taken into accomntletermining the Officers who are to retire
by rotation at such meeting. The Officers for the tileing of the Company may act
notwithstanding any vacancy in their body provided that iany time the Officers be reduced in
number to less than the minimum number prescribed metieey may act for the purpose of
admitting persons to membership of the Company, filling upaweies in their body and
summoning a general meeting but not otherwise.

The Company at the meeting at which an Officer retmamanner aforesaid may fill the vacated
office by electing a person thereto, and in default thering Officer shall, if offering
herself/himself for re-election, be deemed to have beeglected, unless at such meeting it is
expressly resolved not to fill such vacated office or ssle resolution for the re-election of such
Officer shall have been put to the meeting and lost.

No person other than an Officer retiring at the meethgl unless recommended by the Committee
be eligible for election as an Officer at any gehenaeting unless, not less than three nor more
than twenty-one days before the date appointed for geting, there shall have been left at the
registered office of the Company notice in writingn&d by a member duly qualified to attend and
vote at the meeting for which such notice is giverhafhis intention to propose such person for
election, and also notice in writing signed by that persf her/his willingness to act.

The Company may from time to time by ordinary resolutrmmease or reduce the number of the
Officers. In addition and without prejudice to the prans of Section 303 of the Act, the
Company may by ordinary resolution remove any Officeofgethe expiration of her/his period of
office notwithstanding anything in these Articles or in agyeement between the Company and
such Officer.

The Company may by ordinary resolution appoint anotheopérsplace of any Officer removed
from office under the immediately preceding Article anathout prejudice to the powers of the
Committee, may appoint any person to be an Officdreeito fill a casual vacancy or as an
additional Officer.

DISQUALIFICATION OF OFFICERS

39.1

An Officer shall vacate her/his position if that Oéfic

39.1.1 becomes bankrupt or makes any arrangement or composiitbn her/his creditors
generally; or

39.1.2 becomes prohibited from being an Officer by reason of athgranade under the Act.
39.1.3 becomes of unsound mind; or

39.1.4 resigns her/his office by notice in writing to the Compamy;
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39.2

39.1.5 fails to become a member of the Company within one mofther/his appointment or
ceases thereafter to be a member.

39.1.6 is directly or indirectly interested in any contragth the Company and fails to declare the
nature of her/his interest in the manner required byse8ti7 of the Act.

Any person may be appointed or elected as an Officetexdiamay be her/his age, and no Officer
shall be required to vacate her/his office by reason rdifiilseattaining or having attained the age of
seventy years or any other age.

PROCEEDINGS OF THE EXECUTIVE COMMITTEE

40.

4].

42.
42.1

42.2

42.3

43.

44,

45,

46.

The Officers may meet together for the despatch ohbssi adjourn, and otherwise regulate their
meetings as they think fit. Questions arising at any ngetiall be decided by a majority of votes.

In the case of an equality of votes the Chairpersail bhve a second or casting vote. An Officer
may, and the Secretary on the requisition of an @ffghall, at any time summon a meeting of the
Committee. It shall not be necessary to give notice wieeting of the Committee to any Officer for

the time being absent from the United Kingdom.

The quorum necessary for the transaction of the bisiokethe Committee may be fixed by the
Officers, but this shall not be less than one quartaher number or three, whichever is the
greater.

The Officers shall cause minutes to be made in booksdador the purpose-
of all appointments of Officers made by the Committee;

of the names of the Officers present at each meetittiedCommittee and of any sub-committee of
the Committee;

of all resolutions of and proceedings at all meetingh@fCompany, and of the Committee and of
sub-committees of the Committee;

The Committee may elect a Chairperson of its meetamgisdetermine the period for which s/he is
to hold office; but if no such Chairperson is electedif @t any meeting the Chairperson is not
present within five minutes after the time appointed fdding the same, the Officers may choose
one of their number to be Chairperson of the meeting.

The Committee may delegate any of its powers to subysttees consisting of such members of
their body as they think fit. Any sub-committee sonied shall in the exercise of the powers so
delegated conform to any regulations that may be imposediupgrthe Committee and shall, in
respect of each of its meetings, deposit with the $&mgrdor the time being to Executive
Committee, within 7 working days of the conclusion of soeeting or such shorter period as shall
be reasonably practicable, a copy of the Minutes ofrtiesting and a copy of any agenda or other
document laid before the meeting.

A sub-committee may elect a Chairperson of its mgstiii no such Chairperson is elected, or if at
any meeting a Chairperson is not present within five minaftes the time appointed for holding
the same, the members present may choose one ofitingirer to be Chairperson of the meeting.

A sub-committee may meet and adjourn as it thinks prdpeestions arising at any meeting shall
be determined by a majority of votes of the members pteard in the case of an equality of votes
the Chairperson shall have a second or casting vote.
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47.

48.

All acts done by any meeting of the Committee or of acguomittee of the Committee or by any
person acting as an Officer shall, notwithstanding ithbe afterwards discovered that there was
some defect in the appointment of any such member of tdranfitee or person acting as
aforesaid, or that they or any of them were disqudlifoe as valid as if every such person had been
duly appointed and was qualified to be an Officer.

A resolution in writing signed by all the Officers fdrettime being entitled to receive notice of a
meeting of the Committee shall be as valid and effeetsi#l it had been passed at a meeting of the
Committee duly convened and held and may consist of ded@caments in the like form each
signed by one or more of the Officers.

INDEMNITY

49.

50.

Subject to the provisions of Section 310 of the Act, e@#ficer, Secretary or other official of the
Company shall be entitled to be indemnified out of thetasdethe Company against all losses or
liabilities incurred by her/him in or about the executiod discharge of the duties of her/his office
except to the extent that those losses or liabilargse from an act or omission which the Officer,
Secretary or other official knew to be a breachrasttor breach of duty or which was committed
by the Officer, Secretary or other official in recldesregard of trust or breach of duty or not.

The Committee may exercise the powers of the Companyhéoextent conferred by its

Memorandum of Association to give and provide indemnity gusce to or for any past or present
members of the Council of Management, Governing Bodyh@iCommittee or Officers, directors,
officers or auditors of the Company.

SECRETARY

51.

52.

Subject to Section 13 of the Act, the Secretary shadidpminted by the Committee for such term

and upon such conditions as they may think fit; and any $egred appointed may be removed by

them. The Committee may in like manner appoint an aesistadeputy Secretary and any person
SO appointed may act in place of the Secretary if therao Secretary or no Secretary capable of
acting.

A provision of the Act or these Articles requiring artlzorising a thing to be done by or to an
Officer and the Secretary shall not be satisfied ybéing done by or to the same person acting
both as Officer and as, or in the place of, the Sacre

THE SEAL

53.

The Committee shall provide for the safe custody ef gbal, which shall only be used by the
authority of a resolution of the Committee, or of a-sammittee of the Committee authorised by
the Committee in that behalf. The seal of the Comsduayl not be affixed to any instrument except
in the presence of at least two Officers and of theebagr and the said Officers and Secretary
shall sign every instrument to which the seal shafidaffixed in their presence.

CHEQUES

54.

All cheques, promissory notes, drafts, bills of exchasge other negotiable instruments, and all
receipts for moneys paid to the Company shall be signad;ndraccepted, endorsed or otherwise
executed, as the case may be, in such manner as the tteanshall from time to time by
resolution determine.
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ACCOUNTS

55.

56.

57.

58.

59.

60.

The Committee shall cause accounting records to be kegatcordance with Section 221 of the
Act.

The accounting records shall be kept at the registeree affithe Company or, subject to Section
222 of the Act, at such other place or places as tinen@tbee think fit, and shall always be open to
the inspection of the Officers of the Company.

The Committee shall from time to time determine whetind to what extent and at what time and
places and under what conditions or regulations t¢eeumts and books of the Company or any of
them shall be open to the inspection of members nog l§efficers, and no member (not being an
Officer) shall have any right of inspecting any accourtiank or document of the Company except
as conferred by statute or authorised by the Committee threb@ompany in general meeting.

The Committee shall from time to time, in accordamgth Part VIl of the Act, cause to be

prepared and to be laid before the Company in general ngestich income and expenditure
accounts, balance sheets, group accounts (if any) andgeoare referred to in that Part of the
Act.

A copy of every balance sheet (including every documespaired by law to be annexed thereto)
which is to be laid before the Company in general meetoggther with a copy of the reports of

the Auditors and of the Committee, shall not lesshthaenty-one days before the date of the
meeting be sent to every member of, and every holdeebéntures of, the Company: Provided
that this Article shall not require a copy of those wdoents to be sent to any person of whose
address the Company is not aware or to more than dhe @fint holders of any debentures.

Auditors shall be appointed and their duties regulated iordaace with the Act.

NOTICES

61.

62.

62.1

62.2

62.3

A notice may be given by the Company to any member gudnesonally or by sending it by post to
her/him or to her/his registered address, or (if s/he @ registered address within the United
Kingdom) to the address, if any, within the United Kingdom sugdgbe her/him to the Company
for the giving of notice to him. Where a notice istd®npost, service of the notice shall be deemed
to be effected by properly addressing, prepaying and postingea detttaining the notice, and to
have been effected in the case of a notice of a ngeatithe expiration of twenty-four hours after
the letter containing the same is posted, and in any o#ser at the time at which the letter would
be delivered in the ordinary course of post.

Notices of every general meeting shall be given in anyneahereinbefore authorised to:-

every member except those members who (having no registidress within the United
Kingdom) have not supplied to the Company an address withidrlied Kingdom for the giving
of notices to them;

every person being a legal personal representativérostae in bankruptcy of a member where the
member but for her/his death or bankruptcy would be entitledceive notice of the meeting; and

the Auditor for the time being of the Company.

NOT_L001\216971v1 (CORP.BoltDL)



63. No other person shall be entitled to receive noticegeaéral meetings.

DISSOLUTION

64. Clauses 6 and 7 of the Memorandum of AssociationeoCithimpany relating to the winding up and
dissolution of the Company shall have effect as if phavisions thereof were repeated in these
Articles.
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Combined Nominees Limited,
16-26 Banner Street,
London EC1Y 8QE.

Combined Secretarial Services Limited,
16-26 Banner Street,
London ECIY 8QE.

Dated the 5th day of July 1991
Witness to the above Signatures:
B.R. Millar,

110 Whitchurch Road,
Cardiff CF4 3LY
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