THE COMPANIES ACT 1985
COMPANY NUMBER 2305174
SPECIAL RESOLUTION OF
BOOMSIGN LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitied 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 sald resolution shali, pursuant to Clause 53 In
Tabie A (which Clause is embodied in the Articles of Association of the Company), for ali
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:

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers' agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and  shippers of, and deafers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, maii order speciallsts, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company’s own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietars, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
to the same or otharwise deal with any such businesses or undertakings as may be thought
desirable.
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Dated this 13th day of July 1989 -

Signed o g e

(AUTHORISED SIGNATORY OF |

JORDAN & SONS LTD
21 ST. THOMAS ST.

BRISTOL, BSt 6JS
328148  ( 2005174)




THE COMPANIES ACT 1985
COMPANY NUMBER 2305174
SPECIAL RESOLUTION OF
BOOMSIGN LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIL.IS LIMITED,
being alt the Members for the time being of the above-named Company entltled to recelve
notice of and to attend and vote at Genera! Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resolution shall, pursuant to Clausec 53 in
Table A {which Clause Is embodied in the Articles of Association of the Company), for all
purposes be as valld and effective as if the same had been passed at a General Meeting of
the Company duly convened and held,

it is resclved:

That the Articles of Association of the Company be and the same are hereby aitered
by deleting Article 14 and by adopting the following new Article;

TRANSFER OF SHARES

14. (a) Any person (hereinafter cafled "the proposing transferor) proposing to
transfer any shares shall give wnotice in wiiting (tereinafter 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 lhe proposing wansferor for the sale of all (but not
some of} the shares comprised In the transfer notice to any Member or Membaers willing to
purchase the same (hereinafter called “the purchasing Member™) at the price specified
thereln or at the fair value certified in accordance with paragraph (c) below (whichever
shall be the lower). A transfer notice shall not be revocable except with the sanction of
the Directors.

{b) The shares compiised in any transfer notice shall be offered to the Members (other
than the proposing transferor) as nearly as may be iri propostion to the number of shares
held 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 shaifl timit the time i which the offer may be accepted, not being
less than twenty-one days nor more than forty-lwo days after the date of the oifer notice,
provided hat If a certificate of fair value Is requested under paragraph (c) below the
offer shall remain apen for acceptance for a pariod of fourteen days after the date on
which notice of the falr value certiffed in accordance with that paragraph shall have been
given by the Company to the Membess or until the expiry of the period specified in the
offer notice whichever is the later. For the purpose of this Article an offer shall be
deerr.d 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 alf 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
additlonal shares as nearly as may be in proportion to the number of shares already held
by them respectively, provided that no Membar shcll be obliged to take more ghares
than he shall have applied for. f any shares shall not be capable withog‘;ﬁfr“t“fgghs of
being offered to the Members in proportion to their existing hold!ngs}b‘;h?eiﬁggﬁa‘éc‘%%%an w
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otfered to the Members, or some of them, In such proportions or in such manner as may be
determined by lots drawn in regard thereto, and the lots shall be drawn In such manner as
the Diregtors may think fit.

{c} Any Member may, not later than elunt days after the date of the offer notice, serve
on the Company a notice In wrlting requesting that the Auditor for the time belng of the
Company {or at the discretion of the Auditor, a person nominated by the President for the
time being of the Institute of Chartered Accountants in the Country of the situation of
its Registered Office} certify In writing the sum which in his opinion represents the falr
value of the shares comprised in the transfer notice as at the date of the transfer notice
and for the purpose of this Article reference to the Auditor shail include any person so
rominated. Upon racelpt of such notice the Company shall instruct the Auditor to certify
as aforesald and the costs of such vaiuation shall be apportioned among the proposing
transferor 2nd the purchasing Members or bome by any one or more of them as the Auditor
In his absolute discretion shafl decide. In certifying the fair value a< aforesaid the
Auditor shall be considerad to be acting as an expert and not as an arbitrator or arbiter
and zccordingly 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
infarm alt Members of the fair value of each share and of the price per share (being the
lower of the prices specified in the transfer nctice 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 Arnticle 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.

(d) If purchasing Members shall be found for all the shares comprised in the transfer
notice within the appropriate period specified in paragraph (b) 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 proposing transferor shall be bound upon payment of the
price due in respect of ali the shares comprised in the transfer notice to transfer the
shares to the purchasing Membaers.

{e) I in any case the proposing Wransieror after having beccme bound as aforesaid
makes default in transferring any shares the Company may receive the purchase
money on his behail, and may authorise some person to execute 2 transfer of such shares in
favour of the purchasing Members. The receipt of the Company for the purchase money
shall be a goad discharge to the purchasing Members. The Company shall pay the
purchase money into a separate bank account.

() I the Company shall not give a safe notice to the proposing transferor within the
time specified in paragraph (d) above, he shall, during the periad of thirty days next
followiing the expiry of the timie so specified, be at fiberty to transfer all or any of the
shares comprised in the ransfer notice to any persan or persons but in that event the
Directors may, In their absolute discretion, and without assigning any reason therefor,
decline to registar any such transfer and Clause 24 in Table A shall, for these purposes,
be modified accardingly.

{g} in the application of Clauses 29 to 31 {inclusive) in Table A to the Company:-

(i) any person hecoming entitled to a share in consequence of the death or
bankruptey of 2 Member shall give a transfer notice before he elects in respect of any
share to be registered himself or to execute a transfer;

(ii) it a person so becoming entitled shall not have given a transfer notice In respect |
of any share within six months of the death or bankruptcy, the Directors may at any time |
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therealter upon resolutlon passed by them give notice requiring such person within thirty
days of such notice to give a transfer notice In respect of all the shares to which he has
so become entitled and for which he has not previously given a transfer notlice and If he
does not do so he shall at the end of such thirty days be deemed tc have given a transfer
notice pursuant to paragraph (a) of this Article relating to those shares in respect of
which he has still not done so:

(it where a transfer notice Is given or deemed to ke given under this paragraph (g)
and no price per share is specllied therein the transfer notice shall be deemed to specity
the sum which shall, on the application of the Directors, be certified in writing by the
Audliors In accordance with paragraph {c} of this Article as the fair value thereof.

(h) Whenaver any Member of the Company who is employed by the Company in any
capacity (whether or not he 1= also 2 Director) ceases to be employed by the Company
otherwise than by reason of his death \ie Directors may at any time not later thae
six months after his ceasing to 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 (2) of this Articla and to have
specified therein the fair vslue w0 be cerlified in accordance with paragraph (c) of
this Article. Notice ot the passing of any such resolution shall forthwith be given
to the Member affected thereby.

Dated thls 13th day of July 1989 % '
Signed \‘\

(AUTHORISED SIGNATORY OF ANT COLIPANIES LIMITED)

JORDAN & SONS LTD
21 ST. THOMAS ST.

BRISTOL, BS1 6JS
328148 ( 2305174)
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