Company number: 02455807
THE COMPANIES ACT 2006 (the “CA 2005")
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
THE LIFETIME SIPP COMPANY LIMITED
{the “Company”)
crculation date  § 7™ "Dacawbas” 2014

{Pursuant io Chapter 2 of Part 13 of the CA 2004ct)

The underagned, being the sole shareholder of the Company enbiled to vote, hereby passes the
fallowing Special Resclution (the "Resolution“} s If the same had been passed at a General
Meeting of the Company duly convened and held

SPECIAL RESOLUTION

THAT the articles of association of the Company be amended as follows

1

by inserting the following cfter Arlicle 1 (b}
“1 {c} in these Arficles-

"2006 Act” means the Companles Act 2006

"Availobie Profits™ means the profifs available for disinbutton within the meantng of Part 23
of the 2006 Act

“Investor" means any holder of Preference Shares from tme to hme

"Ordincry Shares” means the ordinary shares of £1 00 each n fhe capital of the Cornpany
"Ongmnal Subscnpfion Pnce” means, i the case of Preference Shares, the subscrpfion
armount or, If the Preference Shares were Issued pursuont fo an agreement fo convert a
debt to equity ihe amount of the debt converied, divided by the total shareholding of an
Investor

"Preference Shares” means the 109 prefemed shares of £1 00 each in the capital of the
Company

“Shares” means the Ordinary Shares and the Preference Shares from hme to tme "
THAT Arhicle 2{a) be replaced s follows

“2 {a} The auvthorised share capital of the Company at the date of odoption of these
Arficles is £62,600, dvided into*

{f) 600 Preference Shares, and

{il} 62,500 Orchnary Shores ™,
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THAT the Arficles be amended by inserhng the following new sub-ariicles as Arhicle 2(b} and
Arficle 2{¢) and the remaining sub-articles in Ariicle 2 be renumbered accordingly™

"(h) The Preference Shares and the Ordinary Shares shall conshiute different ciasses of
shares for the purposes of the 2006 Act but, save as otherwise provided in these Arhicles, ihe
Freference Shares and the Qrdinary Shares shall renk pard passu in all respects

(c] The nghis aftached to any class of Shares may from hme to fime, wheiher or not
the Company 15 being wound up, be vaned or abrogoted with the consent in
writing of the holders of not less than 75% In nominal volue of the ssued Shares of
that class or with the sanchon of a special resoluhon passed at a separafe meeting
of the holders of that class of Shares, but not otherwrse.”,

THAT the Arlicles be amended by insertng a new heading between Article 4 and Article 5
"DIVIDENDS" and mserting he following new Arficle as Aricle 5 and the remaining Articles
being renumbered accordingty

“Sfa) In any Ananeial yvear, the Availoble Profits of the Company shaffl be used o pay
dvidends as sef out in this arficle 5

(b} The Company shal, without resoluiion of the drectors or the Company i a general
meeting and before application of any Available Profifs ta reserve ar for any other purpose,
pay the holders of the Preference Shares o fixed preferental dividend (Preferred Dividend)
at an annual rate of 1% of the Onginal Subscripfion Pnce per Freference Share to be pad
on the dote on which the Preference Shares are converted in accordance with Arficle 6
{the "Due Date"] o the person registered os its holder on the refevant date

{e) Once aff Prefered Dividends have been paid or accrued in occordance with Arrcle
5fb). any Available Profits rernarung thot the Company defermmes to disinbute shall be
dislnbuted among the holders of the Ordinary Shares

{d] Unfess the Company has Insufficlent Available Profifs, the Prefered Dmadend shall be
pad immediately on the Due Date Such payment shall be mode notwithstending
Regulations 102 fo Regulahon 108 inciusive of Table A or any other provision of these Amicles
and m particutar notwithsfanding that there has not been a recommendction of the
directars or resolution of the Company in general meehng.

fe) If the Company is unable to pay the Prefered Dividend in full on the Due Date because
there are insuffictent Avalloble Profils, it shail pay the Preferred Dividend on the Due Date o
the extent that it 1s lawfuily able fo daoso ",

THAT the Articles be amended by inserfing a new heading between Article 5 and Arficle &
"UQUIDATION PREFERENCE"™ and inserting the following new Arficle as Arficle é and the
remaining Articles being renumkbered accordingly

“6{a] On a retumn of assels on liquidation, capital reduction or otherwise fother than a
conversion redemption or purchase of shares). the assefs of the Company remaining after
the payment of ifs fiabilites shall {lo the extent thal the Company is lawfully able to do so}
be applied in the following order of pronty

{i) first. m poying fo the holders of the Preference Shares an amount equivalent fo the
Onginal Subscrnption Pnce per Preference Share, logether with o sum equal to any
amrears and accruats of the Preferred Dividend calcutated down to and including the
date of the retum of caprfal and, f there is a shorffall of assets remainmng to satisfy the
entittements of holders of Preference Shares in full, the proceeds shall be disinbuted to
the holders of the Preference Shares in proporfian fo the amounis due to each such
share held,




{n) second, in paying the Ordinary Shares pro rafa.”,

THAT the Articles be amended by inserfing o new heading between Article 6 and Article 7
“REDEMPTION OF PREFERENCE SHARES™ and nserfing the falowing new Arficle as Article 7
and the remaining Articles being renumbered accordingly

"Z7la] Subject to the Act the Preference Shares shall be redeemed m full

{it #f an Investor requwes it following [THE REDUCTION OF THE CAPITAL RESERVE
REQUIREMENT OF THE COMPANY BY AN AMOUNT EQUIVALENT TO THE PREFERENCE
SHARES TO BE REDEEMED], or

(i} at the absolute discrehron of Company.

by grving notice of the redemption to the Company or the Invesfor, as the case may be
{"Redemphon Notice”) Those shares shall be redeemed immediately following receipf of
the Redempthion Nohce (“Redempftion Date”)

{B) On the Redempton Date, the Company shall pay the Onginal Subscription Price for the
value thereof) on each of the Preference Shares redeemed At the same e, i shall pay
any amears or accruals of the Preferred Dvidend due on such shares, calcululed down o
and including fhe Redemption Date In the absence of any direciion to the contrary by the
holder of the relevant Preference Shares, cny amount pard on redempthon of those shares
shall relate fist to the omears and accruals of the Prefered Dividend The Prefemred
Dividends on the redeemed shares shall sfop accruing from the date on which ihe
redemphon omount is paid

{c) On any Redempton Date the Company shall pay fo each registered hoider of
Preference Shares fhe amount payable n respect of such redemption On recelpt of that
amount, each such holder shall surender to the Company the cerfificafe for the shares that
are o be redeemed for an indemnity in a form reasonably satisfactory fo the Board m
respect of any lost share certficate} to be cancelled If any certficate [or indemnity} so
surrendered includes any shares thot are not redeemoble at that tme, the Company shall
Issue a new share cerfificafe for the balance of the shares not redeemabie to the holder

{d} ¥, on any Redemphon Date, the Company is prohlblted from redeeming some or all of
the Preference Shares then due fo be redeemed. the Company shall redeern such number
of Preference Shares as if 1s lawfully able to redeem If there 1s more than one holder whose
Preference Shares are due to be redeemed, those Preference Shares shafl be redeemed n
proporhan as nearly as possible fo therr exishng holdings of Preference Shares and the
Company shall redeem the balance of those shares as soon os procticable

{e) For so long as the Company s prohibited from redeeming Preference Shares, ond some
or alf of the Preference Shares have not been redeemed, the Prefemed Dwidends shall,
notwithstanding the other provisons of these Articles, conhnue lo cecrue down to and
mncluding the date on which such shares are actually redeemed, and the Company shaft
not pay any dmdend or otherwise make any disinbution out of capifal or otherwise
decrease s Avaiable Profits. If the Company fatls to make any parhal redemption of
Preference Shares, then subsequent redempfions of Preference Shares shatl be deemed to
be of fhose Preference Shares that fist became due for redemption ",

THAT the Arhicies be amended by insering a new heading between Arlicle 7 and Article 8
“WOTING RIGHTS" and inserting the following new Article as Artcle 8 and the remaining
Arficles being renumbered accordingly

“8 {a) Shares in the Company sholl camy voles as follows




{i} the Ordlinary Shares shall confer on each holder of Ordinary Shares the night fo
recewve nohce of and to atfend. speak cnd vote at all general meefings of the
Company, and each Ordinary Share shall camy one vote per share, and

{i) the Preference Shares shall confer on each Investor the dght fo recelve notice of
and fo attend and speak ot afl generol meetings of the Company, but not fo vote,
except

a Inrelation fo Arficle 3(c), and
b where the Compaony has not redeemed Preference Shares or paid the Freferred

Dividends by the applicable Redemption Date in accordance with Article 4 and
Arficle 67

AGREEMENT

Please read the notes ot the end of fhis document before signifying your agreement to the
Resolution

The undersigned, persons entifled 1o vote on the above Resolufion, hereby Itevocably agree to the
Resoluhon as ndicated obove

/AM‘/ Date t?'(‘f-l."-""

Py -
RUPERT ALAN FEONARD HOOPER

NOTES

1

If you agree to the resclution, please indicate your agreement by signing and dating ths
document where mdicated above and returming it to the Company usng one of the
following methods:

By Hand delivenng the signed copy to The Ufelime SIPP Company Umited, 8% Hoor, 25
Marsh Street, Bisto), BS1 4AQ

Post retuming the signed copy by post 1o The Lifefime SIPP Company Limited, 8% RAoor, 25
Marsh Street, Bnstod, BS1 4AQ

E-mail by aftaching a scanned copy of the signed documenti Please enter "Wntten
resolutions dated “in ihe e-mail subject box

If vou do not agree to the rescluien, you do not need fo do anything you will not be
deemed to agree if you fail to reply

Once you have Indicaled your agreement to the resolutions, you may not revoke your
agreement

Unless, by midnight on 2016, sufficlent agreement has been receved
for the resclution to pass. they will lapse If you agree to the resolutions, please ensure that
your agreement reaches us before or dunng ihis date

If you are sgning this document on behdalf of o person under a power of attomey or other
authonty please send a copy of the relevant power of aitomey or authonty when refumning
this document
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MEMORANDUM OF ASSOCIATION OF

HARTLEY PENSIONS LIMITED

1. The Company's name is "HARTLEY PENSIONS LIMITED",
2. The Company's registered office is 1o be situated in England and Waies.

3. The Company's objects are.-

(a) To establish, mamtain and operate a pensions service; to acl as
advisers and consultants on all matters affecling the pension 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 carry oul any check, scrutiny,
investigation and audit of the procedures, methods and adminisirative practices of
any person’s, firm’'s or company's pension arrangements with the objects of
ensuring their maximum effictency, to employ, train and exploit the services of
agents, salesmen, directors, executives, interpreters, translators, statf and personnel
of all kinds, to aid in the promotion, formulalion and carrying into effect of all manner
of schemes and arrangements for or relating to the financing, development,
amalgamation, acquisition, merger, co-ordination, co-operation, reconstruction or
re-organisation in any manner of pension funds or schemes of persons, firms,
companies, corporations, partnerships, businesses and undertakings of all kinds;
to collect, compile and circulate information, statisics and data of every description
relating to matters of all kinds, to carry on all or any of the businesses of insurance
brokers and agenls, financiers, financial agents, company promoters, bill
discounters, merchant bankers, mortgage brokers, rent and debt coliectors, stock
and share brokers and doalers, and commission and general agents; and to enter
inta, assisl, or participate in financial, commercial, mercantile, industrial and other
transactions. undertakings and businesses of every description, and to establish,
carry an, develop and extend the same or sell dispose of or otherwise turn the
same to account, and lo co-ordinate the policy and administralion of any companies
of which this Company is a member or which are in any manner controlled by or
connected with this Company.
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(b) To carry on any other trade or business whalever which can in the
opinion of the Board of Directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company.

(c) To purchase or by any oiher means acquire and take options over any
property whatever, and any rights or privileges ol any kind over or in respect of any

property.

(d) Taapplyfor, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdorn or elsewhera any patents, patent
righls, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privilages in respect of the same, and
to expend money it experimenting upon, tesling and improving anv palents,
inventians or rights which the Company may acquire ot propose to acquire,

() To acqurre or undertake the whole or any part of the business, goodwill,
and assels of any person, firm, or company carrying on or proposing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the tabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operalion, or for
mutual assistance with any such person, firm or company, or for substdising or
otherwise assisting any such person, firm or company, and o give or accepl, by way
of consideration for any of the acts or things aloresaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and {o
hald and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or secuntios so received,

(0 Toimprove, manage, construct, repair, develop, exchange. lel on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant flicences,
options, rights and privileges in respect ol, or otherwise deal with all or any part of
the property and rights of the Company

(g) To invest and deal with the moneys of the Company not immedialely
required in such manner as may from time to lime be determined and to hold or
otherwise deal with any investmenls made.

(h) To lend and advance money of give credit on any terms and with or
without security 10 any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subslidiary or ftellow subsidiary of,
or any other company assocated in any way with, the Caompany}, to enter into
guarantees, contracts c ! indemnity and suretyships ot all kinds, to receive money gn
deposit or loan upon any terms, and to secure or guaraniee in any rnanner and upon
any terms the payment of any sum of money or the perormance of any obligation
by any person, firm or company (including without prejudice to the generalty of the
foragoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

)  To barrow and raise money in any manner and {o secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
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lien or other secunty upon the whole or any pait of the Company's property or assels
(whether present or future), including its uncalled capial, and also by a simitar
mortgage, charge, standard secunty, lien or security to se cure and guarantee the
performance by the Company of any obligation or liabilty it may undertake or which
may become binding on il

() Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, pronussory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(k} To apply for, pramote, and oblain any Act of Parlament, order, or
licence of the Department of Trade or other authority for enahling the Company to
carry any of its objects into effect, or for effecling any modilication of the Company's
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated direclly or indirectly to prejudice the
Company's interests.

)] To enter into any arrangements with any government or aulbhority
(supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company's objects or any of them, and to obtain from any such government
or authority any charters, decrees, nghts, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions

(m) To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwnle shares, stocks, debentures, debenture
stocks, bonds. obligations or securities 1ssued cr guaranteed by any other company
consliluted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securitiss issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

(n) To conlrol, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, lo provide secretanal, administrauve, lechnical, commercial and other
sarvices and facllities of all Kinds for any such company of companies and lo make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect to any such company or companies

(o) To promote any other company for the purpose of acquinng the whole
or any pari of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operalions which may appear likely to
assist or benefil the Company or to enhance the value of any property or business
of the Company, and lo place or guarantee the placing of, underwrile, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aioresaid.

(p)  To selt or otherwise dispose of the whole or any pan of the business or
property of the Company, either together or in portions, for such consideration as the
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Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same,

(@) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

1y  To remunerate any person, firm or company rendering services {o the
Company either by cash payment or by the allolment to him or them of shares or
other securittes of the Company credited as paid up in full or in pant or otherwise as
may be thought expedient,

(s) To pay all or any expenses mcurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscsiption of any shares or other
securittes of the Company.

{t) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or ciub which may be for the benefit
of the Company or its Directors or employees, or may be connected with any town
or place where the Company carries on business; to glve or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilites and services for any
persans who are ar have baen Directors of, or who are or have been employed by,
or who are serving or have served the Company. or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors n business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relalives and dependants of such persons; to make payments
towards insurance; and to sel up. establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory) for the beneftt
of any of such persens and of their wives, widows, children and other relatives and
dependants; and to set up, establish, suppart and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to lend money to any
such employees or to trustees on their behalf to enable any such purchase schemes
0 be established or maintained.

() Subjectto andin accordance with a due comphance with the prowisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall
be applicable), lo give, whether directly or indirectly, any kind of linancial assistance
(as defined in Section 152(1)}{a) of the Act) for any such purpose a~ , specified in
Section 151(1) and'or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind any property
of lhe Company of whatever nature.

(w) To procure the Company to be registered or recognised in any part of
the world.
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(x)  To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

(y) To do alf such other things as may be deemed incidental or conducive
to the attainment of the Company's abjects ar any of them,

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shalf
be restrictively construed but the widest interpretation shall be given 1o each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference (o or inference
from the lerms of any other sub-clause of this Clause, or by relerence lo or
inference from the name of the Company.

(2)  None of the sub-clauses of this Clause and none of the objects
theremn specified shall be desmed subsidiary or ancilary to any of the objects
specified in any olher such sub-clause, and the Company shail have as full a power
to exercise each and every one of the objects specifted in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause, excep! where used in
reference to the Company, shall be desmed to include any partnership or other body
ol persons, whether incarporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere,

(4) Inthis Clause the expression "the Act” means the Companies Act
1985, but so that aay reference in this Clause to any provisian of the Act shall be

deemed to Include a reference to any statutory madification or re-enaciment of that
provision for the ime being in force.

4. The liability of the Members is limited

5. The Company’s share capital is £1,000 divided into 1,000 shares of £1 each.

J2K8g
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WE, the subscrihers to this Memorandum of Association, wish to he formed into a
Company pursuant to this Memorandum; and \ye agree {o take the number of shares
shown opposite our respeclive names.

Names and addresses of Subscribers Mumber of shares taken
by each Subscriber

1. Instant Companies Limited - One
2 Baches Street
London N168UB

2, Swift Incarporalions Limited - One
2 Baches Street
London N1 6UB

Total shares taken - Tveo

Dated this 1st day of August, 1989,

Witness to the above Signatures'- Terry Jayne
2 Baches Street

London N1 6UB
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ARTICLES OF ASSOCIATION OF

HARTLEY PENSIONS LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table Ain the Schedule to the Companies
(Tables A to F) Regulalions 1985 (S| 1985 No. 805) as amended by the Companies
(Tables A to F} {Amendment) Regulations 1985 (Sl 1985 No. 1052) {such Table
being hereinatter called "Table A"} shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.

(o) Inthese Arlicles the expression "the Act” means the Companies Act
1885, but so that any reference in these Articles to any provision of the Act shali be
deemed to include a reference lo any statutory modification or re-enactment of that
provisian far the time being in force

ALLOTMENT OF SHARES

2. (2} Shares which are comprised in the authorised share capital with which
the Company is incorporated shall be under the cantral of the Directors who may
(subject to Section 80 of the Act and to paragraph (d) below]) allot, grant options over
or otherwise dispose of the same, to such persons, on such terms and in such
manner as they think fit.

(b) All shares which are not comprised in the aulhorised share cap.al wilh
which the Gompany is incorporated and which the Directors propose to issue shall
first be offered to the Members in proporiion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in General
Meeling shall by Special Resolution otherwise direct. The offer shall be made by
notice specifying thu number of shares ofleied, and limiting a period (not being less
thanh lourteen days) within which the offer, i not accepted, will be deemed to be
declined After the expiration of that periad, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the persons who have, within the said
period, accepled all the shares offered to them; such further offer shall be made in
hke terms in the same manner and limited by a like period as the original offer. Any
shares not accepled pursuant to such offer or further offer as aforesaid or nol
capable of being offered as aforesaid except by way of fractions and any shares
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released from the provisions of this Anicle by any such Special Resaolution as
aforesaid shall be under the contro! of the Directors, who may allot, grant options
over or otherwisae dispose of the same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case of shares nol accepted as
aforesaid, such shares shall not be disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b) shall have effect subject
to Section 80 of the Act.

(c} Inaccordance wilh Section 91(1} of the Act Sections 89(1) and 90(1) to
(6) (inciusive) of the Act shall not apply to the Company

{d) The Direclors are generally and unconditionally authonsed for the
purposes of Section 80 of the Act, to exarcise any power of the Company o allot and
grant rights to subscribe for or convert securilies into shares of the Company up to
the amount of the authorised share capital with which the Company is incorporated
at any time or limes during the period of five years fromn the date of incorporation and
the Directors may, after that period, allot any shares or grant any such righls under
this authority in pursuance of an offer or agreement so to do made by lhe Company
within that peried. The authority hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3. The lien conlerred Ly Clausa 8 1n Table A shall attach also to fully paid-up
shares, and the Company shail also have a first and paramount lien on all shares.
whether fully paid or nol, standing registered in the name of any person indebted or
under liahility to the Company, whether he shall be the sole regislered holder thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be modified accordingly.

4, The fiability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 m Table A of the words
"and all expenses that may have been incurred by the Gompany by reason of such
non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. Every nolice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving intormation to Members in regard to their right
to appoint proxies; and notices of and other communications relaling to any General
Meeting which any Member is entilled to receive shall be sent lo the Directors and
to the Auditors for the time being of the Company.

B. {a) 1t a quorum is nol present within half an hour from the time appointed for
a General Meeting the General Meeling shall stand adjourned to the same day in the
next week at the same time and place or to such other day and at such other time
and place as the Directors may delermine, and !f at the adjourned Generai Meeling
a quorum is not presenl within half an hour from the time appointed therefor such
adjourned General Meating shall be dissolved.
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(b} Clause 41 in Table A shall not apply to the Gompany.
APPOINTMENT OF DIRECTORS
7. {a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and mimmum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination there
shall be no maximum number of Directors and the mimmum number of Directors
shall be one. Whensoever the minimum number of Directors shall be one, a sole
Director shall have authority to exercise all the powers and discretions by Table A
and by these Articles expressed to be vested in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

{c} The Directors shall not be required 1o refire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Direclor at any General Mesting unless
either:-

(i) he is recommended by the Directors; or

(i)  not less than fourteen nor more than thirty-five clear days belore
the date appointed for ihe General Meeting, notice signed by a2 Member qualified to
vote at the General Meeling has been given to the Company of the intentron to
propose thal person far appointment, together with notice signed by that person of
his willingness lo be appointed.

{e) Subject lo paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who 15 willing to act to be a
Director, either to fili a vacancy or as an additionai Director.

(h The Direclors may appoint a person who Is willing to act to be a
Director, either to fill a vacancy or as an additional Diraclor, provided that the
appoiniment does nol cause the number of Directors to exceed any number
detarmined n accordance with paragraph (b) above as the maximum number of
Directors and for the lime being in force.

BORROWING POWERS

8. The Direclors may exercise all the powers of the Company 1o borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and subject (In the case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capltal, or any part thereol, and to issue debenlures,
dabenture slocl, and olher securities whelher outright or as secunity for any debt,
liability or obligation of the Company or of any third party.
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ALTERNATE DIRECTORS

9, {a) An alternate Director shall not be entitted as such lo recewve any
remuneration from the Company, save that he may be pald by the Company such
part {if any) of the remuneralion otherwise payable to his appointor as such appointor
may by notice In writing to the Company from time to time direct, and the first
sentence of Clause 66 In Table A shall be modified accordingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Direclor, and
an alternate Director shali be entiied at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count as only one for the
purpose of delermining whether a quorum is present,

GRATUITIES AND PENSIONS

10. (a) The Drrectors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Associalion of the Company and shail be entitled
to retain any benefits received by them or any of them by reason of the exercise of
any such powers.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS QF DIRECTORS

11 (a) A Director mayvote, al any meeting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relales 1o a matter in which he has, directlly or indirectly, any kind of interest
whatsoever, and If he shall vote on any such resolution as aforesaid his vole shal!
be counted; and in relation to any such resolution as aforesaid he shall (whether or
nol he shall vote on the same) be taken into account in calculaling the guorum
present at the meeting.

(b) Clauses 94 to S7 (inclusive) in Table A shall not apply to the Company.

THE SEAL

12, (a) If the Company has a seal it shall only be used with the authority of the
Direciors or of a committee of Directors. The Directors may determine vho shall
sign any Instrument lo which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Glause 101 of Table A shall not apply 0 the
Company.

(b) The Company may exercise the powers conferred by seclion 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors.
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INDEMNITY

13. {a) Every Director or olher oificer or Auditor of the Company shall be
Indemnified out of the assets of the Company against all losses or habilties which
he may sustaln ar incur In or about the exccution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him defending any
proceedings, whether civil or criminal, in which judgment 1s given in his favour or in
which he is acquitted or in connection with any application under Section 144 or
Section 727 of the Act in which rehel 1s granted to him by the Court, and no Director
or other ofiicer shail be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company In the exacution of the dulies of his office or in
relation thereto. But this Article shall only have effect in so far as Its provisiens are
not avoided by Section 310 of the Act.

(p) The Drreclors shall have power to purchase and mamlain for any
Director, officer ar Auditor of the Company insurance against any such liability as is
referred to in Section 310/1} of the Act from and after the kringing in ta force af

Section 137 of the Companies Act 1989.

(c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute discrelion and vathout assigning any
reason therelor, decline to register the transfer of a share, whether or not itis a fully
paid share, and the first sentence of Clause 24 in Table A shall not apply to the

Company
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Names and addresses of Subscribers

Instant Compames Limited
2 Baches Street
London N1 8UB

el
-

2. Swift Incorporations Limiled
2 Baches Street
London N1 6UB

Dated this 1st day of August, 1989,

Wilness to the above Signatures:- Terry Jayne
2 Baches Etraet

Longdon N1 6UR
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