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(amended pursuant to a written resolution dated 28 November 2007)

PRELIMINARY

A THA [ the provisions of the articles of association of the Company be altered by the insertion
of a new Special Article "A", to be wserted before Article 1, as follows

"Notwithstanding anything contamed in these arucles, whether expressly or impliedly
contradictory to the provisions of thus Special Article (to the effect that any provision
contamned in this Special Article shall override any other provision of these articles)

1 The directors shall not decline to register any transfer of shares, nor may they suspend
registration thereof, where such transfer

(a) 15 to any bank, mstitution or other person which has been granted a security
interest m respect of such shares, or 1o any nomeee of such a bank,
institution or other person (or a person acting as agent or secunty trustee for
such person) (a "Secured Institution”) (and a certificate by any such person
o1 an employee of any such peison that a security interest over the shares was
so granited and the transfer was so executed shall be conclusive evidence of
such facts), or

{b) 1s delivered to the Company tor registranon by a Secured Institution o1 s
nominee 1n order 1o peifect its security over the shares, or

{c) 1~ executed by a Secured [nstitution o1 1ls nominee pursuant to a power of
sale or other power existing under such secunty,

and the directors shall forthwith 1egister any such transfer or shares upon 1eceipt and
furthermore notwithstanding anything to the contrary contaimned in these anticles no
transferor of any shares m the Company or proposed transferar of such shates to a
Secured Insutution or its nominee and no Secured Institution or 1ts nonunee <shall {in
either such case) be requued to otfer the shares which ate or aic lo be the subject ol
any transter as aforesaid to the shareholders for the ime hbemyg of the Company or any
of them and no such shareholder shall have any nght under the articles or otherwise
howsoever to require such shares to be transferred to thun whether for any valuable
considieration or otherwise

2 The directors shall not 1ssue any share certificates (whether by way of replacement or
otherwise) without the prior wiitten consent of (or on behalf of) all (1f any} Secured
Institutions {as defined in Special Article 1(a) above)

3 The lien set out 1n regulations § to 10 of Lable A in the Companies (Tables A-F)

Regulations 1985, shall not apply to shates held by a Secured Institution (as defined
n Special Article 1{a) above)
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Any vanation of this Special Article shall be deemed to be a variauon of the nghts of each
class of share in the caputal of the Company "

(a)

(b)

The Regulations contained n Table A 1n the Schedule to the Companies (Tables A to
F}) Regulations 1986 (811985 No 806) as amended by the Companies (Tables A to F)
(Amendment) Regulations 1 886 (S1 1986 No 1062) (such Table being heremafier
called Table A™) shelt 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
herenafter contained shall be the regulations of the Company

In these Articles the expression “the Act™ means the Companies Act 1986, but so that
any reference in these Articles to any provision of the Act shall be deemed to include
a reference to any statutory modification or re-enactment of that provision for the
tume bemng in force

ALLOTMENT OF SHARES

2
(a)

(b)

(c)

(d)
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Shares which are comprised in the authorised share capital with which the Company
15 Incorporated shall be under the control of the Directors who may (subject to
Secuon 80 of the Act and to paragraph (d} below) allot, grant options over or
otherwise dispose of the some, to such persons, on such terms and In such manner as
they thunk fit

All shaies which are not comprised 1n the authorised share capital with which the
Company Is Incorporated and which the Directors propose to Issue shall first be
offered to the Members 1n proportion as nearly as may be to the number of the
existing shares held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct The otter shall be made by notice
specifying the number of shares offered, and lmiting a period (not being less than
fourteen day<} within whach the otfer, If not accepted, will be deemed to be declined
Atter the expiration of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within the said perod,
accepted all the shares offered to them, such further ofter shall be made in like terms
in the same manner and lumited by a hce period as the ongmal offer, Any shaies not
accepted pursuant to such offer or further offer as aforesaid or not capable of being
offered as aforesard except by way of fractions and any shares teleased from the
provisions of this Article by any such Special Resolution as aforesaid shall be unde:
the conuol of the Directors, who may allot, giant options over or otherwise dispose of
the same to such peisons, on such terms, and i such manner as they thunk fit,
provided that, in the case of shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favouable to the subsciibers theiefor than the
terms on which they were offered to the Members lhe tolegomg provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act

In accordance with Section 91(1) of the Act Sections 89(1) and 90(1! to (&)
{inclusive) of the Act shall not apply to the Company

The Directors are generally and unconditionally authonsed for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights
to subscribe for or convert securities into shares of the Company up to the amount of
the authorised share capital with which the Company 1s incorporated at any ume o
times during the period of five yeais from the date of incorporation and the Dhrectors
may, after that period, allot any shares or grant any such nghts under this authority




SHARES

.

pursuance of an offer or agreement so to do made by the Company within that period
The authority hereby given may at any time (subject to the said Section 80) be
renewed, revoked or varied by Qrdmary Resolution of the Company in General
Meeting

3 The hen conferred by Clause 8 m Table A shall atiach also to fully paid-up shares, and the

Company shall also have a first and paramount lien on all shares, whether fully paid or not,
standing registered 1 the name of any person indebted or under hability to the Company,
whether he shall be the sole registered 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 habihity of any Member in default in respect of a cali shall be increased by the addition at
the end of the first sentence of Clause 18 in Table A of the words and all expenses that may
have been incurred by the Company by reason of such non-payment’

GENERAL MEETINGS AND RESOLUTIONS

5
(a}

(b}

(c)

(d)

(e

6
(a)

(b)
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Every notce convening a (General Meeting shall comply with the provisions of
Secuon 372(3) of the Act as to giving information to Members in regard to thewr nght
1o appomt proxies, and notices of and other communications relating to any General
Meeting which any Member 1s entitled to receive shall be sent to the Directors and to
the Auditors for the time being of the Company

No busmess shall be transacted at any General Meeting unless a quorum 15 present
Subject to paragraph (c) below two persons entitled to vote upon the business to be
transacted, each being a Member or a proxy for a Member or a duty authonsed
representattve of a corporation, shall be a quorum

If and for so long as the Company has only one Member, that Member present 1n
person o1 by proxy o 1f that Member 15 a corpoiation by a duty authonsed
representative shall be a quorum

If a quorum 1s not present within half an hour from the time appointed for a Geneial
Meeting the General Meeting shall stand adjourned to the same day in the next week
at the same ume and place or to such other day and at such other time and place as the
Dnectors may determmune, and 1f at the adjourned General Meeting a quorum 1s not
present within halt an hour from the tune appomted therefor such adjourned General
Meeting shall be dissolved

Clauses 40 and 41 in Table A shall not apply to the Company

If and for so long as the Company has only one Member and that Member takes any
decision which 1s required to be taken In General Meeting o1 by means of a written
resolution, that decision shall be as valid and effectual as 1f agreed by the Company 1n
General Meeung save that this paragiaph shall not apply to resolutions passed
pursuant to sections 303 and 391 of the Act

Any decision taken by a sole Member pursuant to paragraph (a)} above shall be
recorded in writing and delivered by that Member to the Company for entry in the
Company’s Minute Book




APPOINTMENT OF DIRECTORS

7
(@)

(b)

(c)

(d)

(e)

(0

(2

Clause 64 1n Table A shall not apply 1o the Company

The maximum number and mimmum number respectively of the Directors may be
determmed [rom time to time by Ordmnary Resolution in General Meetung of the
Company Subject to and in default of any such determmation there shall be no
maximum number of Directors and the munumum 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 i the Directors generally, and Clause 89 m Table A
shall be modified accordingly

The Directors shall not be required to retire by rotation and Clauses 73 to 80
(in¢clusive) 1n Table A shall not apply to the Company

No person shall be apponted a Director at any General Meetng unless either -
(1) he 1» recommended by the Directors, or

() not less than fourteen nor more than thirty-five clear days betore the date
appomnted for the General Meeting, notice signed by a Member quahfied 10
vote at the General Meeting has been given to the Company of the mtention
to propose that person for appointment, together with notice signed by that
person of is willingness to be appomnted

Subyject 1o paragraph {(d) above, the Company may by Ordinary Resolution 1n General
Meeting appoint any petson who [s willing to act to be a Director, either to fill a
vacancy or as an additional Director

The Directors may appomt a petson who 1s willing to act to be a Director, ewther to fill
a vacancy m as an additional Director, provided that the appomntment does not cause
the number of Dnectors to exceed any number determmed m accordance with
paragraph (b) above as the maximum number of Directors and for the tume bemng m
force

In any case where as the 1esult of the death of a sole Member of the Company the
Company has no Members and no Directors the peisonal representatives of such
deceased member shall have the right by notice 1n writing to appont a person to be a
Director of the Company and such appomtment shall be as effective as 1f made by the
Company n General Meeting pursuant to paragraph le) of this Article

BORROWING POWERS

8 The Directors may exercise all the powers of the Company to borrow money without limit as
to amount and upon such terms and 1 such manner as they think it and subject (in the case
of any secunity convertible wnio shares) to Section 80 of the Act to grant any mortgage, charge
or standard security over us undertaking, property and uncalled capital, o1 any part thereof,
and to 1ssue debentures, debeniure stock, and other securities whether outright or as secunty
for any debt, hability or obligation of the Company or of any third party

ALTERNATE DIRECTORS

9
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(a)

(b)

An altemate Director shall not be entitled as such to receive any remuneration from
the Company, save that he may be paid by the Company such part (1f any) of the
remuneration otherwise payable to his appomntor as such appointor may by notice 1n
wrining to the Company from time to time ditect, and the first sentence of Clause 66
in Table A shall be modified accordingly

A Director, or any such other person as 1s mentioned in Clause 65 in Table A, may
act as an alternate Duector to represent more than one Duector, and an alternate
Director shall be entitled at any meeting of the Directors or of any committee of the
Directors to one vote for every Director whom he represents 1n additien to his own
vote (1f any) as a Director, but he shall count as only one for the purpose of
determuning whether a quorum 1s present

GRATUITIES AND PENSIONS

10
(2)

(b)

The Directors may exercise the powers of the Company conferred by Clause 3(11}(s)
of the Memorandum of Association of the Company and shall be entitled to retain any
benefits received by them or any of them by reason of the exercise of any such
powels

Clause 87 m Table A shall not apply to the Company

PROCEEDINGS OF DIRECTORS

11
(a)

(b)

THE SEAL

12

(a)

(b}
INDEMNITY
13

(a)
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A Director may vote, at any meeting of the Directors or of any commuittee of the
Directors, on any resolution, notwithstanding that 1t 11 any way concerns or relates to
a matter 1n which he has, directly or indirectly, any kind of Interest whatsoever, and 1f
he shall vote on any such iesolution as afoesard his vote shall be counted, and in
telation to any such resolution as aforesard he shall (whether or not he shall vote on
the same) be taken mto account In calculaung the quoium present at the meeting

Clauses 94 to 97 (inclusive) m Table A <hall not apply to the Company

If the Company has a seal 1t shall only be used with the authority of the Directois ot
of a committee of Directors The Directors may detenmine who shall sign any
nstrument to which the seal 15 affixed and unless otherwise so determined 1t shall be
signed by a Director and by the Secretary or second Duectar  The obligation under
Clause 6 of Table A relaung to the sealing of shate ceruticates shall apply onlv il the
Company has a seal Clause 101 of Table A shall not apply Lo the company

The Company may exeicis¢ the powers confened by Section 39 of the Act with
regard to having an official seal for use abtoad, and such poweis shall be vesied in the
Directors

Every Director or other officet o1 Auditor of the Company <hall be indemmified out of
the assets of the Company againsi all losses or liabihitics wlich he may sustain o
wcur i or about the execution of the duties of his office or otherwise in relaton




thereto, mcludmg any hability incurred by him in defending any proceedings,
whether civil or crimnal, or i connection with any application under Section 144 or
Secuon 127 of the Act in which relief 1s granted to him by the Court, and no Director
or other office! shall be lhable for any loss, damage or misfortune which may happen
to or be mcurred by the Company in the execution of the duties of his office or
relation thereto But this Article shall only have effect in so far as 1ts provisions are
not avoided by Section 310 of the Act

{(b) The Directors shall have power to purchase and mamtain for any Director, officer or
Auditor of the Company nsurance agamnst any such hability as 15 referred 10 n
Section 310(1) of the Act

{c) Clause 118 1n Table A shall not apply to the Company
TRANSFER OF SHARES

14 The Directors may, m their absolute discretton and without assigning any reason therefor,
decline to register the transfer of a share, whether or not it 1s a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company

Names and Addresses of Subsciibers

1 For and on behalf of
Instant Companmies Limited
2 Baches Street
L.ondon N1 6UB

2 For and on behalf of
Swift Incorporations Limited
2 Baches Street
London N1 6UB
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