Company Number 03876501

The Companies Act 2006
PRIVATE COMPANY LIMITED BY SHARES
Written Resolutions
of
iMPOWER CONSULTING LIMITED

("the Company")
a

Circulation Date ¢ November 2007

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 the directors propose that the
following resolutions be passed as ordinary and special resolutions

ORDINARY AND SPECIAL RESOLUTIONS

1 That the 400,000 'A’ ordinary shares of £1 each in the capital of the Company be
henceforth re-designated as ordinary shares and such ordinary shares shall have
the nghts set out in the Copy's Articles of Association adopted by the resoiution at 2
below,

2 That the Company adopt in substitution for and {o the exclusion of all existing
Articles of Association, new Articles of Association in the form nitialled by the
Charrperson of the hoard of directors of the Company for the purposes of
identification only and that such new Articles of Association be the regulations of the
Company

Please read the notes at the end of this document before signifying your agreement to the
ordinary and special resolutions

The undersigned, a person entitled to vote on the above resolutions on o/N‘ovember 2007,
hereby irrevocably agrees to the ordinary and special resolutions

Name of Shareholder Signature Date of Signature

Gavyn Davies éMNfD O ‘I/ 1 /é7

W

31/01/2008
COMPANIES HOUSE

THURSDAY
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NOTES

1 You can choose to agree to all of the Qrdinary Resolutions and Special Resolutions or none of
them but you cannot agree to only some of the resolutions If you agree to all of the
resolutions, please indicate your agreement by signing and dating this document where
indicated above and return it to the Company using one of the following methods

= By Hand delivenng the signed copy to Alastair Thompson at 14 Clerkenwell, London
W1S 4NW,

* Post returning the signed copy to Alastair Thompson at 14 Clerkenwell, London W1S
4NW,

s Fax faxing the signed copy to 020 7017 8040 marked for the attention of Alastarr
Thompson

If you do not agree teo all of the resolutions, you do not need to do anything, you will not be
deemed to agree if you fail to reply

2 Once you have Iindicated your agreement to the resolutions, you may not revcke your
agreement (o

3  Unless, by 6/ December 2007, sufficient agreement has been received for the resolutions to
pass, they will lapse If you agree to the resolutions, please ensure your agreement reaches
us before or dunng this date

4 In the case of Jjoint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionty 1s determined by the order in which the names of the joint
holders appear Iin register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the retevant power of attorney when retuming this document
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ARTICLES OF ASSOCIATION
iMPOWER CONSULTING LIMITED
("the Company")
Registered Number * 3876501
(Adopted by special resolution dated 0\ NNQW})W 2007)

Preliminary

The Company is a private company imited by shares and accordingly any offer to the public
of shares in or debentures of the Company or any allotment of or agreement to allot shares
In or debentures of the Company with a view to their being offered for sale to the public 1s
prohibited Subject as hereinafter provided and except where the same are varied by or
Inconsistent with these presents, the regulations contained 1n Table A in the Companies
(Tables A-F) Regulations 1985 (as amended pnior to the adoption of these Articles)
{hereinafter referred to as "Table A") shall apply to the Company

Shares

The authorised Share Capital of the Company 1s £401,000 divided into 401,000 ordinary
shares of £1 each

Transfer of Shares

For as long as the Company 1s the wholly owned subsidiary (as defined in Section 736 of
the Comparies Act 1985 ("the Act™)) of another company, a transfer in respect of any shares
in the Company may be executed by a director of that ather company, and the Directors of
the Company shall be bound to accept such a transfer as validly executed by a duly
authonsed agent of the transferee

Regulation 24 of Table A shall not apply Save for any transfer made pursuant to this Article
3 the Directors may in therr absolute discretton and without assigning any reason therefore
decline to register any transfer of any share, whether or not it is a fully paid share

Proceedings at General Meetings

Regulation 46 of Table A shall be read and construed as If the words "any member" were
substituted for the words "at least two members" in paragraph (b) thereof and paragraphs
{c) and (d) thereof were omitted

Share Certificates

The Company may execute share certificates in accordance with the enabling provisions of
Section 38A of the Act and the provisions of Regulation 6 of Table A shall be deemed to
have been varied accordingly

1
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Votes of Members

A proxy shall be entitled to vote on a show of hands and Regulatron 54 of Table A shall be
modified accordingly

Regulation 59 of Table A shall not apply to the Company On a poll votes may be given
either personally or by proxy or, in the case of a member being a corporation, by its duly
authorised representative

Directors

Regulations 64 and 73 to 80 {(inclusive) of Table A shall not apply to the Company The last
sentence of Regulation 84 of Table A shall be omitted

Uniess and untl otherwise determined by ordinary resolution there shall be no maximum
number of Directors and the minimum number of Directors shall be one A sole Director
shall have authonty to exercise all the powers of the Company vested in the Directors

Appointment and Removal of Directors

A member or members holding a majonty in nominal value of the 1ssued ordinary shares for
the time being in the Company shall have power from time to time and at any time to appoint
any person or persaons as a Director or Directors either as an additional Director or to fill any
vacancy and to remove from office any Director howsoever appointed Any such
appointment or removal shall be effected by an instrument in writing signed by the member
or members making the same, or in the case of a member being a company, signed by one
of its directors on its behalf, and shall take effect upon lodgement at the registered office of
the Company

Directors' Interests

Subject to a Director complying with the provisions of Section 317 of the Act, he shall be
entilled to vote at a meeting of Directors In respect of any contract or arrangement in which
he 1s Interested and If he does so his vote shall be counted and he may be taken into
account in ascertaining whether a quorum 15 present Regulation 94 of Table A shall be
construed accordingly

Proceedings of Directors

Notices of meetings of Directors shall be given to all Directors and to any alternate Directors
appointed by them Notice of the meeting of the Directors shall be deemed to be properly
given to a Director if it 1s given to hum personally or by word of mouth or sent in writing to him
at his last known address or any other address given by him to the company for this
purpose, ar by any other means authornised in writing by the Director concerned A Director
absent or intending to be absent from the United Kingdom may request that notices of
meetings of the Directors shall during his absence, be sent in writing to him at an address or
to a facsimile or telex number given by him to the company for this purpose Regulation 88
of Table A shall be modified accordingly

Regulation 90 of Table A shall not apply to the Company
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All or any of the Directors or of the members of any committee of the Board may participate
in a meeting of the Board or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear and
speak to each other A person so participating shall be deemed to be present in person at
the meeting and shali be entitled to vote or be counted In a quorum accordingly Such a
meeting shall be deemed to take place where the largest of the group of these participating
15 assembled, or, If there 1s no such group where the Chairman of the meeting then 1s

Borrowing Powers

The Directors may exercise all the powers of the Company (whether express ar imphed) to
borrow and/or secure the payment of money, to guarantee the payment of money, the
fulfilment of obligations and the performance of contracts and to mortgage or charge the
property, assets and uncalled capital of the Company, and (subject to section 80 of the
Caompanies Act) to 1ssue debentures, debenture stock and all other securnties whether
outright or as security for any debt, liability or obligation of the Company or of any third

party
Winding Up

In Regulation 117 of Table A there shall be inserted before the words "determine how such
division” the words "with the like sanction”

Indemnity

Regulation 118 of Table A shall not apply to the Company Subject to the provisions of the
Act, the Company may purchase and mantain for any Director, Managing Director,
Secretary or other officer or employees or agent of the Company or its auditors insurance
against any hahility Subject to the provisions of the Act, but without prejudice to any
indemnity to which the person concerned may otherwise be entitled every person who 1s or
has been a Director, Managing Director, Secretary and other officer or employee of the
Company shall {to the extent the proceeds of any insurance policy against such hiability are
tnsufficient to meet such hability in full) be indemnified out of the assets of the Company
against any habiity relating to his conduct as, or incurred by him as, such Director,
Managing Director, Secretary or other officer or employee of the Company in defending any
proceedings whether civil or cniminal in which judgment 1s given in his favour or in which he
1s acquitted or in connection with any application under Section 144(3) or Section 144(4) or
Section 727 of the Act in which relief 1s granted to him by the Court, and, if the Board thinks
fit every agent and the auditors of the Company may be so indemnified against any hability
incurred by him/them in defending any such proceedings
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