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¥e, the undersigned, Michael Richard Counsell and Christopher Charles
Hadler, being all the Nembers for the time being of the above named Company
entitled to receive notice of and to attend and vote at General Neectings
HERBBY PASS the followlng resolution as a Special Resolution and agree that
tke said resolution shall, pursuant to Clause 53 in Table A (which Clause
ls embodied in the Articles of Associatlion of the Company>, for all
purposes be as valid and effective as if the same had been passed at a
General Meeting of the Company duly convened and held,

It is resolved:

That the Memorandum of Association of the Company be altered by deleting
sub-clause (a} of Clause 3 and by substituting therefor the following new
sub-clause

(2} To establish, maintain and operate & financial advisory and
investment service; to act as advisers, and consultants on all
matters affecting the financial and investment arrangements of any
person, firm or company and to examine, report, review and advise
on any proposals, suggestions and recommendations received by such
person or persons, firm or company from whatever source and to aid
in the promotion, formulation and carrying into effect of all manner
of schemes and a rangements for or relating to the development,
amalgamation, acquisition, merger, co~ordination, co-operation,
reconstruction or re-organisation in any manner of persons, firms,
companies, corporations, partnerships, businesses and undertakings
of all kinds; to carry out any check, scrutiny, investigation and
audit of the procedures, methods and administrative practices of any
person's, firm's or compary's financial Iinvestment or general
management arrangements with the object of ensuring their maximum
efficiency, to employ, train and exploit the services of agents,
salesmen, directors, executives, interpreters, translastors, staff and
personnel of all kinds and to collect, compile and circulate
information, statistics and data of every description relating to
matters of all kinds, to carry on all or any of the businesses of
insurance brokers and agents, financiers, financial agents, company
promoters, bill discounters, merchant bankers, mortgage brokers,
rent and debt collectors, stock and share brokers and deajers, and ..
commission and general agents; and to enter into, assist, or
participate in financial, commercial, mercantile, industrial and other
transactions, undertakings and businesses of every description, and
to establish, carry on, dewvelop and extend the same or sell, dispose
of or otherwise turn the same to azcount, and to co-crdinate the
policy and administration of any companies of which this Company is
a member or which are in any manner controlled by, o nnggﬂﬂi
~with this Company. (oM, e
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Dated this lbL‘F’i day of j(]ﬂ[_]@[/(/ 1987
%“W (M ® Counsell)

in--Ii.u-ull-lolnocouvqo.lu-

Signﬂd TA4r e e e ey

1//' .
2 i S (C C Radler)
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THE COMPANIES ACT 1985
Company Number . .. Aﬁﬁbﬂ_‘fﬁ’ﬂ_

SPECIAL RESOLUTION OF
TNecnvvol Lo bedl

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the ilembers for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:
That the Articles of Association of the Company be and the same are hereby

;Itered by deletiug Article 14 and by substituting therefor the new Article attached
- hereto.

Dated this lbtﬁ\ day of ’\IOV?UCIVL/ 1987

.........................................................................

.........................................................................

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)
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TRANSFER OF SHARES

14, (a) The Directors shall, subject to Clause 24 in Table A,

register the transfer or, as the case may be, transmission of any
shares:-

(i) to a member of the family of a Member or deceased
Member:

(i) to any person or persons acting in the capacity of
trustee or trustees of a trust created by a Member (by deed or by
will} or, upon any change of trustees of a trust so created, to the
new trustee or trustees (so that any such transfer as aforesaid shall
be registered pursuant to this paragraph only if such shares are to
be held upon the terms of the trust) provided that there are no
persons beneficially interested under the trust other than the
Member or members of his family and the voting rights conferred by
any such shares are not exercisable by or subject to the consent of
any person other than the trustee or trustees of the trust or the
Member or members of his family and also the Directors are satisfied
that the trust is and is intended to remain a trust the sole purpose
of which is to benefit the Member or members of his family;

(iii) by the trustee or trustees of a trust to which sub-
paragraph (ii} above applies to any person beneficially interested
under the trust being the Member or a member of his family;

(iv) to the legal personal representatives of a deceased
Member where under the provisions of his will or the laws as to
intestacy the persons beneficially entitled to any such shares,
whether immediately or contingently, are members of the family (as
hereinafter defined) of the deceased Member and by the legal
personal representatives of a deceased Member to a member or
members of the family of the deceased Member;

(v) to any other Member of the Company.

(b) For the purpose of paragraphs (a) and (j) of this Article
but not any other paragraph:

(i) the word "Member" shall not include a person who
holds shares only in the capacity of trustee, legal personal
representative or trustee in bankruptcy but shall include a former
Member in any case where the person concerned ceased to be a
Member as the result of the creation of the relevant trust; and

(ii) the words "a member of the family of a Member" shall
mean the husband, wife, widow, widower, child and remoter issue
(including a child by adoption}, parent (including adoptive parent),
brother and sister {whether of the full or half blood and including a
brother or sister related by adoption), and child and remoter issue
of any such brother or sister (including a child by adoption), of the
Member,

(c) Notwithstanding the provisions of this Article, the
Directors may decline to register any transfer or transmission which
would otherwise be permitted hereunder without assigning any reason
therefor, if it is a transfer
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(i} of a share (whether or not it is fully paid) made
pursuant to paragraph (i} below;

(ii) of a share pursuant to paragraph (a) by a Member of
the Company who is emplsyad by the Company in any capacity
provided that this restriction shall not apply to such Members' legal
personal representatives.

Clause 24 in Table A shall, for these purposes, be modified
accordingly.

(d) Save where a transfer is made pursuant to paragraph (a)
above any person (hereinafter called "“the proposing transferor")
proposing te transfer any shares shall give netice in writing
(hereinafter called "the transfer notice") to the Company that he
desires to transfer the same and specifying the price per share
which in his opinion constitutes the fair value thereof. The transfer
notice shall constitute the Company the agent of the proposing
transferor for the sale of all (but not some of) the shares comprised
in the transfer notice to any Member or Members willing to purchase
the same (hereinafter called "the purchasing Member") at the price
specified therein or at the fair value certified in accordance with
paragraph (f} below (whichever shall be the lower). A transfer
notice shall not be revocable except with the sanction of the
Directors.

{e) The shares comprised in any transfer notice shall be
offered to the Members {other than the proposing transferor) as
nearly as may be in proportion to the number of shares heid by
them respectively. Such offer shall be made by notice in writing
(hereinafter called "the offer notice") within seven days after the
receipt by the Company of the transfer notice. The offer notice
shall state the price per share specified in the transfer notice and
shall limit the time in which the offer may be accepted, not being
less than twenty-one days nor more than forty-two days after the
date of the offer notice, provided that if a certificate of valuation is
requested under paragraph (f) below the offer shall remain open for
acceptance for a period of fourteen days after the date on which
notice of the fair value certified in accordance with that paragraph
shall have been given by the Company to the Members., For the
purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance is received by the Company. The
offer notice shall further invite each Member to state in his reply
the number of additional shares (if any) in excess of his proportion
which he desires to purchase and if all the Members do not accept
the offer in respect of their respective proportions in full the shares
not so accepted shall be used to satisfy the claims for additional
shares as nearly as may be in proportion to the number of shares
already held by them respectively, provided that no Member shall be
obliged to take more shares than he shall have applied for. If any
shares shall not be capable without fractions of being offered to the
Members in proportion to their existing holdings, the same sihmall be
offered to the Members, or some of them, in such proportions or in
such manner as may be determined by lots drawin in regard thereto,
and the lots shall be drawn in such manner as the Directors may
think fit.
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(f) Any Member may, not later than eight days after the date
of the offer notice, serve on the Company a notice in writing
requesting that the Auditor for the time being of the Company {or at
the discretion of the Auditor, a person nominated by the President
for the time being of the lustitute of Chartered Accountants in the
Country of the situation of its Registered Office) certify in writing
tiv2 sum which in his opinion represents the fair value of the shares
comprised in the transfer notice ag at the date of the transfer notice
and for the purpose of this Article reference to the Auditor shall
include any person so nominated, Upon receipt of such notice the
Company shall instruct the Auditor to certify as aforesaid and the
costs of such valuation shall be apportioned among the proposing
transferor and the purchasing Members or borne by any one or more
of them as the Auditor in his absolute discretion shall decide. In
certifying fair value as aforesaid the Auditor shall be considered to
be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating to arbitration
shall not apply. Upon receipt of the certificate of the Auditor, the
Company shall by notice in writing inform all Members of the fair
value of each share and of the price per share (being the lower of
the price specified in the transfer notice and the fair value of each
share) at which the shares comprised in the transfer notice are
offered for sale. For the purpose of this Article the fair value of
each share comprised in the transfer notice shall be its value as a
rateable proportion of the total value of all the issued shares of the
Company and shall not be discounted or enhanced by reference to
the number of shares referred to in the transfer notice.

(g) If purchasing Members shall be found for all the shares
comprised in the transfer notice within the appropriate period
specified in paragraph {e) above, the Company shall not later than
seven days after the expiry of such appropriate period give notice
in writing (hereinafter called '"the sale notice") to the proposing
transferor specifying the purchasing Members and the propesing
transferor shall be bound upon payment of the price due in respect
of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members.

(h) If in any case the proposing transferor after having
become bound as aforesaid makes default in transferring any shares
the Company may receive the purchase money on his behalf, and may
autherise some person to execute a transfer of such shares in favour
of the purchasing Members. The receipt of the Company for the
purchase money shall be a good discharge to the purchasing
Members. The Company shall pay the purchase money into a separate
bank account,

(i} If the Company shall not give a sale notice to the
proposing transferor within the time specified in paragraph (g)
above, he shall, during the period of thirty days next following the
expiry of the time so specified, be at Iliberty subject to
paragraph (c) above to transfer all or any of the shares comprised
in the transfer notice to any person or persons.

{(j) In any case where any shares are held by the trustee or
trustees of a trust following a transfer or transfers made pursuzant
to sub-paragraph {ii) of paragraph (a) above and it shall come to
the notice of the Directors that not all the persons beneficially
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interested under the trust are members of the family {as
hereinbefore defined) of the Member by whom the trust was created,
the Directors may at any time within twenty-eight days thereafter
resolve that such trustee or trustees do transfer such shares and
such trustee or trustees shall thereupon be deemed to have served a
transfer notice comprising such shares pursuant to paragraph (d)
above and to have specified therein the fair value to be certified in
accordance with paragraph (f) above and the provisions of this
Article shall take effect accordingly. Notice of such resolution shall
forthwith be given to such trustee or trustees,

(k) In the application of Clauses 29 to 31 (inclusive) in
Table A to the Company:-

(i) save where the proposed transfer or transmissior is
within paragraph (a) above ("a permitted transfer"} any person
becoming entitled to a share in consequence of the death or
bankruptcy of a Member shall give a transfer notice before he elects
in respect of any share to be registered himself or to execute a
transfer; )

(ii) if a person so becoming entitled shall not have
executed a permitted transfer or given a transfer notice in respect
of any share within six months of the death or bankruptcy, the
Directors may at any time thereafter upon resolution passed by them
give notice requiring such person within thirty days to execute
permitted transfers or give a transfer notice in respect of all the
shares to which he has so become entitled and for which he has not
previously done so and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant
to paragraph (d) of this Article relating to those shares in respect
of which he has still not executed permitted transfers or given a
transfer notice;

(iii) whire a transfer notice is given or deemed to be
given under this paragraph (k) and no price per share is specified
therein the transfer notice shall be deemed to specify the sum which
shall, on the application of the Directors, be certified in writing by
the Auditors in accordance with paragraph (f) of this Article as the

fair value thereof.

(1) Whenever any Member of the Company who is employed by
the Company in any capacity (whether or not he is also a Director)
ceases to be employed by the Company otherwise than by reason of
his death the Directors may at any time not later than six months
after his ceasing tu be employed resolve that such Member do retire,
and thereupon he shall {unless he has already served a transfer
notice) be deemed to have served a transfer notice pursuant to
paragraph (d) of this Article and to have specified therzin the fair
value to be certified in accordance with paragraph (f) of this
Articie. Notice of the passing of any such resolution shall forthwith
be given to the Member affected thereby.



