Company No: 2300406

The Companies Act 1985

{Conpany Limited by shares)
Written Remolution

of

Nartech Systems (Weymouth) Limited

In accordance with Section 381A of the Companies Act 1985 the following
resolutions were passed as written resolutions of the company .

Ordinary Resclution

It was resolved that the undernoted duly stamped transfers of ordinary
shares of £1 sach in the company be and are hereby approved and regigtered
in the bocks of the company. It was further resolved that ghare
certificates fox the transferees be sealed and signed on beshalf of the
company in accordance with the Articlos of Asgociation of the company and
issued in due courea.

Transferor: Executor D N Sporle Transferea: 5 Short

Spocdal Resoluntion
That the ordinaxy shares of the company be xenamed ag "AM ordinary and rank
pari passu with tha "A" ordinary shaxes to be issued in the futurxe,

Oxdinary Rescluticn
That the nominal share capital of the company be increased by £990,000 to

£1,000,000.

Oxdinary Resolintion
That the shares to be issued be as followa:

192,500 "A* Ordinary Shares
200,000 "B* Ordinary Shares
100,000 *C*" Ordinary Shares
100,000 "D* COrdinary Shares
200,000 Preference Shares
200 99 Deferred Shares




{A) ORDINARY SHARES
{1} Income

{2)

3)

(4)

For as long as any preference sharee remain in issue no dividend or
other distribution should be declared, made or paid in respect of any
ordinary shares, if any preference dividend remains unpmid or any
preference shares due for redemption remain in igsue.

Capital

In the winding up or other return of capital of the company the
assets available for distribution shall be =y..ied first to any
arrears or deficiency of preference divide.™ due but not paid,
secondly the nominal value of any unredeemed preference shares,
thirdly in paying all "B" ordinary shareholdexrs an amount equal to
95% of the nominal thereof, all *C* ordinary shareholders an amount
equal to 97t of the nowinal value thereof and all "D» oxdinary
ghareholders an amcunt equal to 95% of the nominal value thereof and
lastly in paying “"A* ordinary shareholders and deferrd sharcholders a
proportion of the balance of such assets equal to their proportionate
holding in nomimal wvalue of the total “A" ordinary and delerred
shares in issue.

Voting

Holdexrs of all oxdinary shares shall bhe entitled to receive notice
of and to attend at all general meetings of the company and receive
all cther notices and cixculars. Holderas of "A" ordinary shares
shall he entitled to speak and vote on a show of hands at all general
meetings of the company. When voting on a poll holders of *an
ordinary shares shzll have one vote for every *A" share of which they
axe holders., Holders of othexr oxdinary shares shall be entitled to
speak hut shall nok be entitlad bo vote on A show of hands or on a

poll.

Protoction of class rights

So long a3 any "B™ oxdinary shares or "C" ordinary shares or “p*
ordizary shares reazin in issue, sdthout the coasent of the majoxity
by a show of hands of each clasa of theae sharcholders the company
shall nok:

{z) Alrer the Nemorandum andfor Axticles of Association of the
COmpan:

{v) rake apy return, distributlon or paysent of a capital nature to
share olders.,
(c} Toumence any actiom or pass z resolution to wind up the company.

{@) Coapitalise any undistribduted profits oxr any sum standing to the
cred t of its shawe precium acoount.

(e} Any wodification, wvariation or abrogation of the xighte
attaching To any ordinacy shares, preference ghares or dJdeferred
shares.




8:)
{1)

(2}

PREFERENCE SHARES

Income

The holders of prefsrence shares shall be entitled to receive, in
prioxity to the rights attaching to any other class of share oxr the
transfer of any amount Lo resexrves a preferential dividend at the
preference dividend rate on the issue price of each preference share.
hny preference dividend or part thereof not paid as aforesaid shall
be carried forward and be payable in priority to any other dividend.
The annual rate shall be compounded so tht the amount payable in
arrears is increased accordingly.

Capital

In a winding up or other return of capital, the assets of the company
available for distribution awongst members shall be applied, in
priority to amy payment to the holders of any other class of shares,
in paying to the preference shaxeholders a sum equal to any arrears
or deficiency of the preference dividend to be calculated to the date
of the xetwn of capital on the basis that the dividend accrues from
day to doy and an amount egual to the issue price of each preference
share held.

{3} Redomption

The coopany shall) redeem all preference shares as are outstanding on
the agreed date on presentation of the certificate relating thereto
to the coopany's xegiatered office provided that if the company is
unable to cosply with the aforesaid, the coopany is to redeem all or
part of the preference shares as soon after that date as the company
iz able to in cowpliance with the Companies Act. Unless unanimously
agzeed by the holdexs of all prefierance shares a part xedemption
shall be effected avongst the preference shareholders so as £o ensure
as nesaxrly as possible an equal proportionate reductlion in their
respective holdings. Aw from the nedemption date the preference
dividand shxll cease ©o accxue except in relation to any preference
share 3in respsct of wvhich om dus presentation of the certificats
payment of the redemprtion woniea is refused, Notwithstanding the
feregoing tha company has the right to xedeem all or any of the
preference shaves prior te the xedemption dake on giving the
prefersance ashareholders twenty one days notice.

{«) Voring

Holdiars of preference shares ashall be entitled to receive notice of,
arren:. and speak zt 21l general meetings of the coopany and receive
211 cher moticeas and cireulars but shall not he eatitled to vote
ther 1t umless any preference dividend or parkt thereof has not been
paid at the coomencesent of the relevant mecting or the company has
fail 2 to make payment of redemption monies on the due date. In such
even: 3 each holder of praference shares shall be entitlsed to vote on
a siv  of hands and bz enticled to ones vote for every share held on a
poll.




DEFERRED SHARRS

(1)

{3)

(2)

Inaome '

Throughout the first seven accounting periods commencing after the
date of dissue of the deferred sghares no dividend or other
distribution shall be declared, made or paid in respect of deferred
shares, In the eighth and all subseguent accounting periods the
holders of deferred shares will be entitled to dividends and other
distributions declared by the company.

Capital

In the winding up or other return of capital of the company the
assets available for diatribution shall be applied first to any
arrears oxr dJeficiency of preference dividends due but not paid,
secondly the nominal value of any unredeemed preference shares,
thirdly in paying all ordinary sharsholders an amount in respect of
such oxdinary shares equal to the nominal value thereof and lagtly in
paying “A® orxdinary shareholders and deferred shareholders a
proportion of the balance of such asmets equal to their proportionate
holding in nominal value of the total A" oxdinary and deferred
shares in issue. p——

Voting

Throughout the first seven accounting periods commencing after the
date of issue of the deferred shares, holders of deferred shares
shall be entitled to receive notice of, attend and speak at all
general wmeetings of the company and xeceive all other notices and
cirenlars but shall not be entitled to vote thereat unless the
business of the mesting includes a xesolution varying or abrogating
thke rights of the defexved shares. In such event each holder or
deferred shares sha2ll be entitled to vote on a show of hands and be
entitled to tan votes for every share held on a poll. In the eighth
and subseguent accounting pevicds the holdexs of deferred shares
shall be entitled to vote at all general meetings on a show of haonds
and he entitled to one wote for evexy share hsld on a poll.

Conwanalon
Afcer sewen accownting pexiods the deferved shares can be converted
to fully pz:d "A" ordinary shares of equivalent noainal value by
pregsentarion of the cexvificate at the company's pegistered office.
The “& oxdicaxy shaxes issued on comnvexsion shall rank pari passu
with &’ 1 other "A" oxdinary sharcs in issue.

{5} Protec-ion of (lasa Rights

S0 1c 13 as any deferred shares remain in isave without the congent of
thre’ fouxths in nominal wvalue of defexrred shares in issue the
coogw oy shall mots

{a) Rlter the Memorawduwa andfor Ahxticles of Association of the
comps ¥

{3} Make any retwrnm, distribation or payment of a capital nature to
shareholders.




(¢} Commence any action or pass a resclution to wind up the company.

(@) cCapitalise any undistributed profits oxr any sum standing to the
credit of the share premium account.

{e} Make any change in the accounting reference date without making
consegquential changes to the rights attaching to deferred shares
which are appropriate to avoid prejudicing such rights.

Oxdinary Resolution
That a bonus igsue of “C* Ordinary shares be made to all shaxeholders

registered in the bock of members.

We, being all the shareholders of the cowmpany for the time being entitled
to receive notice of and attend meatings of the company, hereby resolve
pursuant to Section 381A of the Companies Act £1985 that tha above
resolutions he passed as written resolutions.

B secssrasresiesss QR Pegrum

P T vanmsnaranensbarssssnsssse B G Brookes
.£"t.... &1 Short qqu“’




