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Conpany

vith Section 3I8lA Companies Act 1935 (as amended) .- 4

Company number 2474901

WE, the undersigned, being all the members for the time

Seenitany

being of the

above Company entitled to receive notice of and attend and vote at
General Meetings HEREBY PASS the folloving Resolution and agree that

pursuant to Section JIBlA of the Companies Act 1985 (as

amended) such

Resolution shall for all purposes be as valid and effective as if it had

been passed as a special regolution at a General Meeting of the Company

duly convened and held,

RESOLUTION

i IT IS HEREBY RESOLVED THAT:-

1.1 Article 3 of the Artlcles of Association of the Company be

amended by the addition of the following immediately after Article

3(BY(iv):-

*(C) Netwithstanding the foregoing, the

Pitectors’

authority to allot shares under this Article shall be
limited to allotments which vould not cause any member(s)

to be in breach of Article 4(H).“:

1.2 Article &4 of the Articles of Associati
deleted and replaced by the following:-
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(A) Except for a transfer by operation of law pursuant to
paragraph (D), no member may transfer any share or any
interest therein except to the Company or ancther member
of the Company. The Directors shall not recognise and
shall decline to register any instrument purporting to
trensfer any share or any interest therein in violation of
the foregoing restriction and any such purported transfer
shall be null and void. Regulations 23, 27 and 28 shall
be construed accordingly and Regulations 24 to 26 and 29
te 31 shall not apply.

(B) For purposes of this Article 4, the term “transfer"
means, with respect to any share of the Company or any
interest therein, the transfer, sale, assignment or
mortgage of the share or any {interest therein, the
creation or permission to subsist of any pledge, iien,
charge or other encumbrance with respect to the share or
any interest therein, the grant of any option, interest or
other rights with respect to the share or any interest
therein, or any other disposition ¢f the share or any

interest or rights in the share or any part thereof.

{¢) No rtransfer or purported transfer by a member of any
ghare or any intecest therein in violation of the
restrictions of paragraph (A) wvhether or not the
transferee or purported transferee is entered on the
Register of Members shall be effective to confer upon the
purported transferee rights (i) to receive dividends, (ii)
to receive a share of the net assets of the Company upon
its wvinding up, (iii) othervise to participate in
distributions of the proverty or assets of the Company
(iv) to receive notice of meetings of the Company, (v) to
attend meetings of the Company or (vi) to vote on any

matter,
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{D} Any person vho becomes entitled to a share in the
Company by operatien of law shall have his rights
restricted in the sare manner as if he had had a share
transferred to him in violation of paragraph (A) and
shall, therefore, be subject to the rvestrictions set out
in paragraph (C), Any person who becomes entitled to a
share in the Company by operation of lav shall have the
right and bLe obliged within twenty-eight days of becoming
so entitled to transfer the velevant share to the Company
or, if so required by the Company by notice given within
fourteen days of the Company becoming aware of the fact
that this provision applies in relation toe the rvrelevant
share, to any existing member of the Company whom the
Company may nominate for that purpose. Any existing
member so nominated by the Company shall be obliged to
acquire the relevant shares in accordance with this

paragraph (D) and paragraph (E).

(E) The price per share at vhich shares are required to
be transferred in accordance with paragraph (D) shall be
the amount which wvould have been payable in respect of the
relevant shares to the shareholder previously holding
those shares if the Company had been wound up on the first
day of the financial year in vhich the transfer by
operation of lav occurs., A certificate of the auditor of
the Company as to the price payable pursuant to this
provision shall be final and binding.

(F} If the Holder holds more than one class of shares,
the provisions of paragraphs (D) and (E) shall apply wvith
respect to each class of shares and such paragraphs shall

be construed accordingly.

(C) The Directors shall cause the share certificates of

the Company %o bear a legend making reference 10 the




restrictions contained in this Article.

{H) Each member agrees that at all times it will hold
shares entitling it to at least one per cent. of any
dividends or other distributions declared by the Company
and of any assets distributed to members en its winding

up."

1.3 Article 16 of the Articles of Association of the Company be

deleted and replaced by the following:-

“16 {A) Upon the occurrence of any of the following events
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the Company is to be dissolved and the provisions of
Articles 16(B) to (F) shall apply:-

(i) any member makes a general assignment,
arrangem=nt or composition £for the benefit of its

creditorss:

(ii) any member has a resolution passed for its
vinding-up, official management or liquidation or
files a voluntary petition in bankrupteys

(iii) any member is adjudged bankrupt or insolvent:

(iv) any member files a petition or ansver seeking
for itgelf any reorganisation, arrangement,
composition, readjustment, liquidation, dissolution
or similar relief under any statute, lav or

regulation

(v} any member files an answer or other pleading
admitting or failing to contest the material
allegations of a petition filed against it in any

proceeding of this nature;




(vi) any member seeks, consents to or acquiesces in
the appointment of a trustee in bankruptey, receiver
or liquidator of such member or of all or any

substantial part of its propetty;

{vii) any proceeding is commenced against any member
seeking its reorganisation, arrangement, ccmposition,
readjustment, liquidation, dissolution or similar
relief under any statute, lav or regulation and after
a period of 120 days such proceeding has not been
dismissed;

(viii} a trustee in benkruptey, receiver or
liquidator of a member is appointed without the
consent of the member vhere such appeintment has not
been vacated or stayed vithin %0 days after the
appointment or, within 90 days after the expiration
of any such stay, the appointment is not vacated;

(ix) the dissolution or winding up of any member
vhich i3 a separate partnership or limited liability

company commencess

{x) a certificate of dissolution (or any document
having equivalent effect in any jurisdiction) of any
member which Iz a body corporate 1s filed, or the
charter of any such member i3 revoked and not
reinstated wvithin 90 days folloving the receipt of

notice of the revocation by the member; or
(xf) an event analogous to any of the events set out
above occurs in relation to any member in any

jurisdiction.

(B) Upon the receipt by the Directors of notice of the

GLIMDT &29 ~ 5=




oceurrence of any of the events referred to in Article
16{(A), the Directors shall cause an extraordinary general
meeting to take place within thirty days for the purpase
of considering and voting on the following resolutions
(together the "Liquidation Resolutions'):-

(i) an ordinary resolution that the Company be wound

ups;

(i1) an ordinary resclution that such person(s) as
may be nominated by the Directors be appointed
liquidator(s) for such purpese; and

(iii) a special resolution to authorise the
liquidator(s) to make distributions in specie in
accordance with Regulation 117 of Table A in The
Companies (Tables A to F) Regulations 1985,

(C) Prior to the extraordinary general meeting convened
pursuant to Article 16(B), the Board shall:-

(i) request the auditors of the Company to report on
vhether the Company {s able to pay its debts and
interest at the official rate, as set out in Section
89 of the Insolvency Act 1986 (or any statutory
wodificatien or re-enactment therecof) and if the
auditors’ report confirms that the Company is able to
do so, the Directors shall, vithin the peried given
in that Saction make a declaration in accordance with
that Section; and

(ii) use its best efforts to find cne or more persons
to act as liquidator(s) for the purpose of vinding up

the Company‘s affairs and distributing its assets.
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(D) Each member of the Company shall deposit at the
registered office of the Company at least Forty-elght
hours before the time for the holding of any extraordinary
general meeting convened pursuant to Article 16(B) an
instrument appointing the Secretary or, if the Directors
so request in relation to any member, the Assistant
Secretary of the Company as the proxy of such member to
vote in favour of the Liquidation Resolutions. If a
member has not deposited such an instrument of proxy at
the registered office of the Company by such time, any
Director may execute and deposit at the registered office
of the Company, an instrument of proxy on behalf of such
member appointing the Secretary or Assistant Secretary of
the Company to vote In favour of the Liquidation
Resolutions (vhich instrument of proxy shall be valid
notvithstanding Regulation 62) and the Directors shall
ensure that such an instrument of proxy is so executed and
deposited, The failure by any member to deposit such an
instrument of proxy at the registered office of the
Company by such time shall constitute the authorisation by
that member of each Director to execute and deposit at the
registered office of the Company an ingtrument of proxy in
gsuch form on behalf of that member. If an instrument of
proxy in such form Is so executed and deposited by any
Director, it shall be irrevocable and shall supersede all
previous instruments of proxy executed and deposited at
the registered office of the Company by or on behalf of

any member,

(E) At any extraordinary general meeting convened
pursuant to Article 16(B), those holders of shares
entitled to vote and vho vote in favaur of the Liguidation
Resolutions shall collectively have such toral number of
vates on a poll as is one more than the number of wotes

vhich are required to be east on such a poll for the
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Liquidation Resolutions to be carried, Upon  such
resolutions being passed the Cempany shall be wound up
accordingly. Any member who has the right to vote at the
meeting, or any person vho is acting as proxy for such
member, may demand a poll In respect of the Liquidation
Resolutions and Regulation 46 shall be construed
accordingly,

(F) Notwithstanding the provisions of Regulation 63, a
member who has deposited an instrument of proxy pursuant
to Article 16(B), or on whose behalf an instrument of
proxy has been executed and deposited pursuant to Article
16(B), shall not be entitled to attend the extraordinary
general meeting to wvhich it relates and any votes cast on
the Liquidation Resolutions by any such member who attends
such meeting shall be invalid and shall be disregarded."

A nev Article be Inserted as follows:—

"17 Liabiliey of Members

In the event of a winding up of the Company, any member and any
person vho was a member in the period of one year prior to the
commencement of the winding up (for the purpose of this Article
only, 'Members and Past Members") shall bhave an unlimiced
liability to contribute to the asgsgets of the Company an amount
sufficient for the payment of its debts and tiabilities, and
the expenses of wvinding up, for the adjustment of the
rights of Members and Past Me/r/rs among themselves."
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