gOmpany Numbexr 2548079

n D

Resolutions

of
SPY MANAGEMENT LIMITED

({Passed 23rd December 1991)

At an Extraordinary General Meeting ¢. the above-named Company
duly convenoed and held at 95 Gresham Street, London EC2 on 23rd K‘
December 1991, the following resolutions were duly passed, W
Resolution number 1 as an Oxdinary Resolution and Resolution i
numbers 2 and 3 as Special Resolutions of the Company.

1, PTHAT the authorised share capital of the Company be
increased from £100 4o £50, 000 by the croation of an
additiopal 49, 90 “NV* Oxdinaxy Shares of £1.00 ¢ :oh to
rank pari passu iz all respeots excvept as to voting rights
with the existing capital of the Com any.
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2. MEMORANDUM

THAT the Company’s Memorandum of Association be amended by
the irsvrtioh, after sub-paragraph (i) of Clause 3(A). of
the  :llowing additional sub-paragraphs:

" (14} s undertaks and pexrform the office and
duties of trustee, for any person oi
corporation;

(ilid) To undextake and execute any trust oy

digoration, and the distrxibution amohgsat
those parsons entitled to it, of any inconme
capital ox othex moneys, and whethoxr in



money or specie, in furtherance of any
oblidgation or discretion;

(iv) For the above purposes to hold, deal with,
invest, manage, direct the management of,
buy, sell, exchange, mortgage, charge,
lease, dispose of or grant any right or
interest in, over or upon any reasl or
personal property of any kind, including
contingent and reversionary interests in any
propezty, and to undertakg and carry on any
business undertaking or transaction.

and by renumbering the remaining sub~paragraphs of Clause
3(a) accordingly.

THAT +the Company’s Articles of Association ba amendad 5O
that

(1) Article 3 shall be deleted anil substituted by the
following words:
* SHARES
3. (1) The Share Capital of the Company iz £50, 000
divided into two classes of sharesy

(1) 100 Ordinary Shares of Ei.00 each and
(i1} 49,900 “NV* Ordinary Shaves of £1. 00 vach

Buch shares shall rapk parl passu with eack other in all .
respocts except as to voting rights attached to each olass.

« {9y whe holders of the "NV Ordinaiy Shaves ghall be
ontitlioed to recsive notles of all Guneral Meotings of
the Company and shall bs entitled to attend but not
voke uhercat PROVIDED THAT 4f the business of the
Moeting is or irwludes for consideration a ragolution
ftor wint; g up the Company or u zesolution for
reduecing ths Company’ s Shars Capltal ox 2 xasolution
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varying, modify.ng, altering or abrogating any of the
rights privileges iimitations or restrictions attached
to the "NV Ordinary shares the holdexs of the "hV"
Orxdinary shares shall be entitled to vote only on such
a resolution and each such shareholder shall have one
vote for every share in the capital of the Company of
which he is a holder."
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(41) Article 5 shall be deleted and substituted by the
following woxds:
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* ALLOTMENT OF SHARE CAPITAL

5. (A) Subdbject to the provisions of Table A and to the
following provisions of this Article all the shares
in tﬁe Company (whether created on its incorporatlon
or tubsequertly) shall be under the control of the
pDirectors who shall have general and unconditional
authority to exercise any povexr of the Company to
offex, allot, grant options ovex, or otherwise
dispose of the same to such persons on such terns and
{n such manner as they think fit.
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(B) The authority conferred by paragragh (&) includes
Lhe allotment of relevant securities for the puxposes
of section 80 of tl-e Act kut in xelation to any such
allotmnent the Dizectots’ aubhority shall be limited
and shall explze f£ive years from the later of the data
of the Company’s incorporation o the date thin
Article Ls adopted unless it ds rénewed in accordanoe
with parayraph (¢) and shall not permit the allotment
of wore Lhan the masimum atount of ralevant gecurities

ag Aofinsd in paragrsph (D).

(c) The Dinectoxrs’ suthoeity to allet xzelevant
gecurition may be renowed (wlith oxr without varlation
and whather ox not Lt has beon provicwsly xencwed
heveunder) by ordinaxy rosolution st any time and from
tine to time bofore or aftsr the date on which it




would otherwise have expired, for a further psriod not
exceeding five years from the date of such rasolution.
Unless otherwise stated in the resolution such renewed
authority ehall last for‘five years from the date of
the regolution and permit the Directors to allot up to
the maﬁimum amount of relevant gsecurities ag defined
in paragraph (D). The Directors’ authority to allot
 relevant securitiesd may also be revoked or varied by
ordinarg'resolution at any time.

(L) For the purposes of paragraphs (B) and (C) the
maximum amount of relevant securities shall be that
which would result in the issue of all the shares in
the Company for the time being unissued.

(E) The Company may at any timid and from time to time
up to the expiry of the Directoie' authority to allot
relevant securlties make any oifer or enter into any
agreement which would or might require relevant
securities to he allotted after such expixy and may
allot any shares or grant any rights in pursuance of
such an offer or agreement,

(F) Notwithstanding paragraph (a), but gsubiect to
paragraph (G), any originul shares of +he Company for
the time being unissued and any new shares frem time
to time to be created which the pivectors propose to
allot to any pexson shell £irsgt be offered on the same
or moxe favourable terms to the members in proportion
as neasrly as pracbicable to the number of shaxes held
by them. The offer shall be made by notice to the
membor specifying the aumber of shares offered and
1imiting a poriod (not beiny Jeg8 thon fourteen days)
within which the offer 1£ nok actspted by notice to
the Company shall be deeried to be deslined. Following
axplxy of such period or reveipt of notice of the
asceptancs ox rofusal of every offex made hersunder;
the Dixactors may dispoee of any shares nokt acceptad

by the membors in puch mannex ag they “hink most
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beneficidl to the Company provided that such shares
- 8hall not be disposed of on terms which are more

favourable than the terms on which they were ¢ffered

to the members hereunder,

(G)

(1)

(1i)

Paragraph (F) shall not apply to:

any shares which the Co'mpany may ét any tinme by
special resolution declare shall not be subject
to the provisions of paragraph {(F); and

any shares which by reason of the proportion
borne by them to the number of persons who would
be entitlad to an offer under paragraph (F) oxr
whi.rn by reason of any other difficulty of
apportioning the same cannct in the opinion of
the Directors he conveniently offered a2z provided
in paragraph (F)

and the Directors may dispose of any such shares to
such persons on such terms and in such mannex ag they
think €it.

(H)

In accordance with section 91 of the Act, section

89(1) sections 90(1) to (5) and sextion 90(6) of the
Act are hereby excluded.

(1}

In this Axticle referentes to ”relevant

securitiaes" and to the allotrent thereof shall have
the same meanding as in and b9 construcd in accordance
with sectlon 80 of the Act.”

(131) Arxtlcle 9 zhall be deleted and substituted by the
following words:

5.

° TRANSPERS OF SHARES
Any Ordinary Shaves or "™ Orxdinary Shares in
tho Conpany of whioh the hoilder shall desire to
dirpose shall fixst Do offered o the nmembors
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the offeror may

dispose cof any shares not accepted by the members
in such mauner as the offeror sees fit provided

that:

¥

The offexr shall- be made by

Following expiry of such pexiod

or recelpt of notice of the acceptance oxr refusal
transferee than the terms on which they were

offered to the menmbers hereunder and

period of six months from the explry of the
period for acceptance of the oxlginal offer
shall thoreafbter become subject again to all

terms which are more favourable to the
of the pzovisions of this Article

(i) such shares shall not be disposed of on
passed by a mujoriky of the nembens holding mot

accepted by notice to the offeror shall be deemed
No spocilzl resolution ghall be valid unloss

shares offered and the price at which they are to
than fourteen days) within which the offer if not

notice to the member spedifylng the number of
be offered and limiting a peribd'(not being less

Ordinary Shares respectively in proporxtion as
(ii) any shaxes not so dispomed of within a

nearly a2& practicable to the number of such

‘holding the other Ordinary‘shéreé ox "NV
shares held by-them;

of every offer made hereunier,

to be deqlined.
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Artlcle 13 ghall be amended by the insertion, after
the words "to any sharas® in line 1 thereof, of the

words "{and, in pareiculay, the resirdeticas on

vot
ot
There Do insextad in the Company' s Articles of

Ascoointion at Article 14A the following wordm

" 14A,

(iv)
(v)
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less than 83 per cent oif the nominal value of

the ghares entitled to voite thereon "
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