CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6406870

The Registrar of Companies for England and Wales hereby certifies that

HEXAGON 350 LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 23rd October 2007
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Compunies House
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Please complete in typescript,
or in bold black capitals.

CHWP000

Declaration on application for registration

Company Name in full [HEXAGON 350 LIMITED

[, IDANIEL SUTHERLAND

of |154A NOTTINGHILL GATE, LONDON W11 3QG

do solemnly and sincerely declare that | am a T [Solicitor engaged In the
t Please delete as appropnate formation of the company][pereen-named-as-direciororsacrotar-of-the.

Gompanies Act-1985] and that all the requirements of the Companies Act
1985 In respect of the registration of the above company and of matters
precedent and incidental to it have been comphed with

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

. e, 1
Declarant’s signature W

Declared at [TEN DOMINION STREET, LONDON EC2M 2EE

Day Month Year

on |11 &|112]7201% /

O Please pnnt name before me ° Pm‘.Cl A’ MV Aﬁ W
/

Signed %]/\/V‘/\ﬂr\/\/\ Date { 57;0[0 1

L

Hreoﬂmmﬁmmwhc or Justice of thp-_Eeaoa.nf Solicitor

You do not have to give any contact
information in the box opposite but |FOX WILLIAMS LLP, TEN DOMINION STREET, LONDON EC2M 2EE
iIf you do, 1t witl help Companies
House to contact you If there 15 a
query on the form The contact

SATURDAY

information that you give will be Tel 020 7628 2000

visible to searchers of the public

record DX number 33873 DX exchange FINSBURY SQ

2 When you have completed and signed the form please send it to the
Registrar of Compantes at
I G wrge | Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
AS3 ‘"‘2";:0’2007 536 for companies registered in England and Wales
COMPANIES HOUSE —Jor

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2
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Companies House
— for the reeovd ——

Please complete in typescript,
or in bold black capitals.

CHWPO000
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent's

name and address
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
informatton in the box opposite but if
you do, it will help Companies House
to contact you If there 1s a query on
the form The contact information
that you give will be visible to
searchers of the public record

First directors and secretary and intended situation of

registered office

HEXAGON 350 LIMITED

TEN DOMINION STREET

LONDCN

Postcode

EC2M 2EE

Postcode

FOX WILLIAMS LLP, TEN DOMINION STREET, LONDON EC2M 2EE

Tel 020 7628 2000

DX number DX exchange

SATURDAY

BRI -

20/10/2007 5
COMPANIES HOUSE —

V 1o

When you have completed and signed the form please send it to the

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ

for companies registered in England and Wales

or

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland

DX 235 Edinburgh
or LP - 4 Edinburgh 2
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Company Secretary e notes 1-5)

NAME

* Woluntary details

t Tick this box if the

address shown s a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Compamies Act 1985
otherwise, give your
usual residential
address Inthe case
of a corporation or
Scottish firm, give the
registered or principal
office address

Company name
*Styte / Title
Farename(s)

Surname

Previcus forename(s)

Previous sumame(s)

Address tt

Post town
County / Region

Country

Consent signature

Di re CtOl’S (see notes 1-5)
Please hist directors in alphabetical order

NAME

11 Tick this box If the
address shown 15 a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address

*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surmmame(s)

Address ft

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

HEXAGON 350 LIMITED

*Honaurs etc

HEXAGON REGISTRARS LIMITED

TEN DOMINION STREET

LONDON

Posicode

EC2M 2EE

| consent to act as secretary of the company named on page 1

TNV VY Roate iz - 00r

—FORAND ON-BEHALF-OF—
HE}AGON REGISTRARS LIMITED

*Honours etc

HEXAGON DIRECTORS LIMITED

TEN DOMINION STREET

LONDON

Postcode (EC2M 2EE

Day Month Year

Nationahty

I consent to act as director of the company named on page 1

Date

HEXAGON DIRECTORS LIMITED




N

Directors (s notes 1)
Please hist directors in alphabetical order

NAME

* Voluniary details

1 Tick this box if the

address shown 1s a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential addrass In
the case ofa
corperation or Scottish
firm, give the
registered or principal
office address

*Style / Title
Forename(s)
Surname
Previous forename(s)

Previous sumame(s}

Address 1t

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

Nationality

i consent to act as director of the company named on page 1

Consent signature Date

This section must be . @ ]
signed by either an Signed FOR AND|ON BEHALF OF Date| ig - 10- D3~
agent on hehalf of all HEXAGON-DIREGTORS-EHRATED
subscribers or the Signed Date
subscribers
(i e those who signed Signed Date
as members on the
memorandum of _
association). Signed Date

Signed Date

Signed Date

Signed Date




No.

$2360/120

The Companies Act 1985 and 1989
A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

&
of E *AJTAUTYP*
N A53 20/10/2007
COMPANIES HOUSE
HEXAGON 350 LIMITED

1 The Company’s name I1s “‘HEXAGON 350 LIMITED”

2 The Company's registered office Is to be situated in England and Wales

3 The Company’s objects are

3.1

32

33

to act as the holding and co-ordinating company of the group of compantes for
which the Company 1s for the time being the holding Company, to subscnbe for,
take, purchase or otherwise acquire and hold shares, debentures, or other
secunties or nghts 1ssued or guaranteed by any company constituted or carmying
on business or proposing to carry on business in any part of the world, and funds,
loans, or other securities or nghts of or issued or guaranteed by any government,
state or dominion, public body or authonty (whether supreme, municipal, local or
otherwise) in any part of the world,

to export, import, buy, sell, manufacture, make, refine, convert, prepare for market
and deal, ether wholesale or retail, in goods, products, substances, matenals,
plant, machinery, instruments, apparatus and things of all kinds and descnptions,
and to plan, provide and procure all services and facilities capable of being used in
any business of the Company or required by any customers of or persons having
dealings with the Company or which may seem capable of being usefully or
profitably dealt with in connection with any such business,

to carry on business as a confiming house, and to have all the powers and
perform all or any of the functions and duties of such a body including but not
limited to acting as agents for any other companies or persons who work or reside
in any part of the world, paying for any goods, products, substances, matenal,
plant, machinery, instruments, apparatus and things of every descnption on behalf
of such overseas companies or persons, and arranging the carrying and sending
of such things to any part of the world by all means of transport by land, sea,

1
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34.

35

3.6

3.7

38

39

310

311

inland waterway and air;

to carry on in any part of the world any other business, whether financial,
commercial, industnal or otherwise, which may seem to the Company capable of
being conventently camed on in connection with any business which the Company
Is authonsed to carry on or calculated directly or indirectly to further or facilitate the
objects of the Company or to enhance the value of or render more profitable any
of the Company’s property, nghts or interests;

to camy on business as bankers, capitalists, financiers, industnalists and
merchants,

to carry on business as camers by land, sea or arr and as wharfingers, hghtermen,
warehousemen, builders, charterers and owners of land, sea and air transport of
all kinds, and as transport agents and forwarders of goods,

to purchase, lease or otherwise acquire, construct, equip, maintain, improve,
manage or control, or aild in or subscrnbe towards the promotion, construction,
equipment, maintenance, mprovement, working, management or control of works,
undertakings and operations of all kinds, both public and private,

to builld, construct, maintain, alter, enlarge, pull down, remove and replace any
buldings, walls, wharves, roads, railways, machinery, engines, fences, banks,
dams, sluices or watercourses, or carry out any other works;

to acquire, hold, improve, manage, cultivate, develop, grant nghts and pnvileges in
respect of, dispose of and deal with any real or personal property, nghts or
Interests,

to acquire and undertake the whole or any part of the business, goodwill and
assets of any person or company and to undertake all or any of the llabiities of
such person or company, or to acquire an interest in, amalgamate or enter into
any arrangement for shanng profits, or for co-operation, or (to the extent lawful) for
Iimiting competition, or for mutual assistance, with any such person or company,
and to give or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, whether fully or partly paid up,
debentures, or other secunties or nghts that may be agreed upon, and to hold and
retain or sell, mortgage and deal with any shares, debentures or other secunties or
nghts so received,

to make expenments in connection with any business or proposed business of
the Company, and to apply for or otherwise acquire and protect, prolong, renew,
expenment upon, test, improve In any part of the world any inventions, patents,
patent nghts, brevets d'invention, trade marks, trade or brand names, designs,
copynghts, licences, concessions, protections or similar nghts which may appear
likely to be advantageous or useful to the Company, and to use and manufacture
under or grant icences or pnvileges in respect of the same, and to expend money
on them,

312. to invest and deal with the moneys of the Company in such manner as may

763182v]




from time to time be determined,
313. to lend and advance money or give credit (whether with or without secunty),

314. to receive money on deposit or loan, and to borrow or raise money In any
manner whatsoever and in particular by the issue of debentures (perpetual or
otherwise) or other secunties or nights, and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon the whole or any part
of the Company’'s property or assets (whether present or future), including its
uncalled capital, and also (whether or not for any consideration) by a mortgage,
charge or lien to secure the performance by the Company of any oblgation or
hiability it may undertake;

315. to guarantee the performance and to give indemnities In respect of the
obligations of and the repayment or payment of the prnncipal amounts of and
premiums, interest and dividends on any shares, debentures or other secunties or
nghts or of any borrowings or indebtedness of any person or company, including
(without limitation) any company which is for the time being the Company’s parent
undertaking or another subsidiary undertaking of the Company's parent
undertaking or otherwise associated with the Company in business, and to secure
such guarantees and indemniies in any manner whatsoever including (but wathout
limitation) by mortgaging or charging all or any part of the undertaking, property
and assets (present and future) and uncalled capita! of the Company,

316 to vest any real or personal property, nghts or interests acquired by or belonging
to the Company in any person or company and with or without any consideration
or any trust in favour of the Company;

317 to draw, make, accept, endorse, discount, execute and 1ssue promissory notes,
bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments,

318 to apply for, promote and obtan any legislaton, charters, pnvieges,
concessions, licences or authonsations of any govermment or authonty (whether
supreme, municipal, local or otherwise) and any provisional order or licence and
to oppose any legislation, action, steps, proceedings or applications;

319 to enter into any arrangements with any governments or authonties (whether
supreme, municipal, local or otherwise) or any companies or persons, and to
obtain from any such govemment, authonty, company or person any charters,
contracts, decrees, nghts, privileges and concessions which the Company may
think desirable, and to camry out, exercise and comply with any such charters,
contracts, decrees, nghts, prnvileges and concessions,

320 to remunerate any person or company whether by cash payment or (subject to
the provisions of section 99 of the Companies Act 1985) by the allotment to him or
them of or the grant of options over shares, debentures or other secunties or nghts
of the Company credited as paid up n full or in part or otherwise,

321. to pay out of the funds of the Company all expenses which the Company may
lawfully pay of or incidental to the formation and registration of or the raising of

3
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money for the Company or the 1ssue of its share or loan capital, or the application
to any Stock Exchange for hsting for any or all of its share or loan capttal, including
brokerage and commissions for obtaining applications for or taking, placing or
underwnting or procunng the underwnting of shares, debentures or other
secunties or nghts of the Company,

3.22 to establish, mantain, participate in or contribute to or procure the establishment
and maintenance of, participaton 1n or contnbution to any pension,
superannuation, benevolent or life assurance fund, scheme or arrangement
(whether contnbutory or otherwise) for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances, benefits and emoluments to,
any persons who are or were at any time in the employment or service of the
Company, or any of its predecessors In business, or of any company which is a
subsidiary undertaking of the Company or is alled to or associated with the
Company or with any such subsidiary undertaking, or who may be or have been
directors or officers of the Company, or of any such other company as aforesaid,
and the families and dependants of any such persons, and to establish, subsidise
and subscnbe to any institutions, associations, societies, clubs, trusts or funds and
to make payments for or towards the insurance of any such persons as aforesaid,
and to establish and contnbute to any employees’ share scheme (whether or not
an employee’s share scheme as defined by section 743 of the Companies Act
1985) or any other scheme for the purchase by trustees of shares in the Company
or its holding company to be held for the benefit of all or any of such individuals as
aforesaid, and (subject to the provisions of section 151 of the Companies Act
1985 as amended and In force for the time being) to lend money to employees or
former employees of the Company, any parent undertaking of the Company or
any subsidiary undertaking of the Company or any such parent undertaking or any
other company of which the Company holds shares or the families and
dependants of any such employees or former employees to enable them to
purchase shares In the Company or its holding company, and to subscnbe or
guarantee money for chantable or benevolent objects, or for any exhibition or for
any public, general or useful object, or for any other purpose whatever,

323 to procure the Company to be registered or recognised in any dominion, colony
cr dependency and in any foreign country or place,

324 to promote any other company or undertaking for the purpose of acquinng all or
any of the property or assuming all or any of the habilities of the Company, or of
undertaking any business, activity or operations and to place or guarantee the
placing of, underwnte, subscnbe for, or otherwise acquire all or any part of the
shares, debentures or other secunties or nghts of any such company or
undertaking,

325 to sell, lease, mortgage, grant options over, dispose of or otherwise deal with the
whole or any part of the undertaking, property or assets of the Company or any
interest in it including but not imited to shares, whether fully or partly paid-up,
debentures or other secunties or nghts of any other company, undertaking,
government or authonty (whether supreme, municipal, local or otherwise),

326 to distnbute among the members of the Company in kind any property of the
Company (whether by way of dividend or otherwise) including but not imited to
4
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327.

328

any shares, debentures or other secuntes or nghts of other companies,
governments or authonties (whether supreme, municipal, local or otherwise)
belonging to the Company or of which the Company may have the power of
disposing,

to do all or any of the above things and such other things as may be deemed
incidental or conducive to the attainment of the above objects or any of them in
any part of the world, either itself or through the medium of any subsidiary or
assoclated companies or otherwise, and whether as pnncipals, agents, trustees,
contractors or otherwise, or whether by or through agents, trustees, sub-
contractors or otherwise, and either alone or in conjunction with others; and

in this clause 3:

3.28 1.the words “parent undertaking” and “subsidiary undertaking” shall bear
the meanings given to them in the Companies Act 1985;

3 28.2.the word “company” except where used In reference to the Company,
shall be deemed to mclude any partnership or other body of persons,
whether corporate or unincorporate, and whether domiciled in the United
Kingdom or elsewhere,

3 28 3.the objects specified in each of the sub-clauses are independent objects
and accordingly shall in no way be Iimited or restncted (except where
otherwise expressed In such clauses) by reference to or inference from
the terms of any other clause, the order in which the same occur or the
name of the Company, but may be camed out In as full and ample a
manner and construed In as wide a sense as If each of the sub-clauses
defined the objects of a separate and distinct company

3 28 4_unless the context otherwise requires, references in this memorandum to
statutory provisions shall be construed as referring to those provisions as
amended or re-enacted and from time to time In force.

4 The liability of the members 1s imited -

e

5 The Company's share capital 1s £100, divided into 100 shares of £1 each
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l, the subscnber to this Memorandum of Association, wish to be formed into a company
pursuant to this Memorandum, and agree to take the number of shares shown opposite
my name

Name Address Number of Shares Taken
Hexagon Directors Limited  Ten Dominion Street One
London ECZ2M 2EE
‘.WDlrector «
Tota! shares taken. One

Dated jg . 1O+ 2007

Witness to the above signature /

J Sampong

Ten Dominion Street
London EC2M 2EE

763182v]
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12

22

23

24

THE COMPANIES ACTS 1985 AND 1989

THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

HEXAGON 350 LIMITED

PRELIMINARY

The regulations contained in Table A in the schedule to the Companies (Tables
A to F) Regulations 1985 as amended by SI1985/1052, SI 2000/3373,
S12007/2541 and SI 2007/2826 (“Table A”) shall apply to the Company save in
so far as they are vaned or excluded by or are inconsistent with these Articles,
and such Regulations (save as so excluded or vaned or inconsistent with these
Articles) and these Articles shall be the regulations of the Company

Regulations 10, 24, 30, 33, 41, 44, 63, 64, 67, 76 to 79 (inclusive), 84, 89, 94 to
98 (inclusive), 101, 111, 112, 115 and 118 of Table A shall not apply to the
Company

INTERPRETATION

Unless the context otherwise requires, references in these Articles to statutory
provisions shall be construed as referring to those provisions as amended or re-
enacted and from time to time n force

The last sentence of Regulation 1 of Table A 1s amended by deleting the
words “but excluding any statutory modification thereof not in force when
these regulations become binding on the Company”

The defintions of “communication” and “electronic communication” are
deleted from Regulation 1 of Table A

The following definitions are added to Regulation 1 of Table A
“electronic form™ has the meaning given in section 1168 of the 2006 Act;

“the 1985 Act” means the Companies Act 1985,




32

33

34

35

“the 2006 Act” means the Companies Act 2006 including any statutory
modification or re-enactment thereof for the time being in force,

“wnting” means the representation or reproduction of words, symbols or other
information In a wvisible form by any method or combination of methods,
whether sent or suppled in electronic form or otherwise

SHARE CAPITAL

The authonsed share capital of the Company at the date of the adoption of
these Articies 1s £100 divided into 100 shares of £1 each

For the purposes of section 80 of the 1985 Act, the directors shall have general
and unconditional authonty (limited n time as provided below) to allot any
relevant secunties up to the maximum amount laid down below The maximum
amount of relevant secunties that may be allotted under this authonty shall be
that amount which would result in the 1ssue of all the shares in the Company for
the time being unissued This authonty shall expire five years after the date of
the incorporation of the Company unless renewed vaned or revoked by ordinary
resolution or renewed or vaned subject to section 80A of the 1985 Act by
elective resolution pursuant to section 379A of the 1985 Act This Article shall
cease to have effect when section 550 of the 2006 Act comes Into force and
from that date the directors shall have general and unconditional authonty to
allot any shares Iin the Company

For the purposes of section 80(7) of the 1385 Act the Company may pnor to the
expiry of the authonty conferred by Article 3 2 or any vanation or renewal of
such authonty make any offer or agreement which would or might require
relevant secunties to be allotted after such expiry and the authonty so conferred
shall be construed accordingly and the directors may allot relevant secunties
notwithstanding that the authonty so conferred has expired

Save as otherwise provided in these Articles all unissued shares which the
directors are authonsed (by these Articles or otherwise) to allot shall be under
the control of the directors who may allot, grant options over, offer or otherwise
deal with or dispose of them to such persons, at such times and generally on
such terms and conditions and in such manner as they may determine and in
accordance with section 91 of the 1985 Act {(or, when it comes into force,
section 567 of the 2006 Act) the provistons of sections 83(1) and 90(1) to 90(6)
of the 1985 Act (or, when they come into force, sections 561 and 562 of the
2006 Act)are excluded

Subject to any direction to the contrary that may be given by the Company by
special resolution, all unissued shares shall, before allotment, be offered to such
persons as at the date of the offer are entitled to receive notices from the
Company of general meetings in proportion, as nearly as the circumstances
admit, to the number of existing shares held by them The offer shall be made
by notice specifying

351 the number of shares offered,




36

3.7

38

52

53

352 the pnce at which the shares are offered, and

353. a time (being not less than fourteen days) within which the offer, If not
accepted, will be deemed to have been declined

After the expiration of the time specified in the notice referred to in Article 3 5 3,
or on the receipt of a notice from the person to whom the offer 1Is made that he
declines to accept the shares offered, whichever 1s the earlier, the directors may
dispose of the shares in such manner as they think fit but on no more favourable
terms than those offered to existing holders of shares

The directors may likewise dispose of any new shares in such manner as they
think fit which are incapable of being offered rateably except by way of fractions

In this Article “relevant securities” has the meaning given in section 80(2) of
the 1985 Act and references to the allotment of relevant secunties are construed
in the same manner as in that section

SHARE CERTIFICATES

Regulation 6 of Table A 1s amended by adding after the words “Every
certificate shall be sealed with the seal” the words “or executed in such other
manner as the directors authonse, having regard to the Act’

LIENS

The hen conferred by Regulation 8 of Table A attaches to all shares, whether
fully paid or not, registered in the name of a person indebted or under lability
to the Company, whether he 1s the sole holder of the shares or one of two or
more joint holders, and to all distnbutions and other monies and property
attributable to them The lien shall be for all sums presently payable to the
Company by him or his estate and Regulation 8 1s modified accordingly.

In Regulation 9 of Table A the words “in such manner as the directors
determine” are omitted

To give effect to a sale pursuant to Regulation 9 of Table A the directors shall
authorise some person to transfer the shares sold and all the provisions of
Articles 7 to 9 shall apply to such transfer as If the person so authonsed were
the registered holder of such shares save that the person so authorised shall
not be obhged to deliver up the certificates for the shares sold and shall not be
entitled to any part of the purchase moneys. The title of the transferee of
shares sold pursuant to Regulation 9 of Table A shall not be affected by an
irregulanty in or invahdity of the proceedings in reference to the sale. The
transferee shall be registered as the holder of the shares compnsed in the
transfer (whether or not the share certificate has been produced) and shall not
be bound to see to the application of the purchase monies

FORFEITURE OF SHARES

Regulation 20 of Table A 1s amended as follows




72

73

74

6.1 1 after the words "Subject to the prowvisions of the Act” the following
words are added: “and subject to Articles 7 to 9 of the Articles”, and

6.1 2 by adding the following sentence at the end

“The directors may receive the consideration given for the share on its
disposal and, if the share i1s in registered form, may register the
transferee as the holder”

TRANSFER OF SHARES

Any share or any interest in any share may be transferred to the father, mother,
stepfather or stepmother of a member or to any lineal descendant of such
father, mother, stepfather or stepmother or to the wife, husband, civil partner,
widow, widower or surviving cwvil partner of such lineal descendant (such
permitted transferees being in this Article collectively called “family”); or to a
trustee or trustees upon any settlement for the benefit exclusively of a member
or one or more of the family of a member; or to ancther member, and so that
notwithstanding Article 8 no such transfer as 1s permitted by the preceding
provisions of this Article shall be refused registration by the directors Save as
aforesaid and save as provided by Article 7.11 and Article 8, no share and no
interest in any share shall be transferred to any person so long as any member
1s willing to purchase the same pursuant to the following provisions and any
transfer not made pursuant to such provisions shall be void and of no effect and
the directors shall decline to sanction the registration of it.

A member who wishes to transfer (“the Vendor”) any share or shares of the
Company or any interest in any share or shares in the Company otherwise than
to a person or persons mentioned in the first sentence of Article 7 1, or any
combination of such persons, shall give notice in writing (“a Transfer Notice”)
to the Company specifying

7 21 the number of shares which or an interest in which he wishes to transfer
(“the Shares”), and

722 the pnice per share at which he proposed to transfer the Shares or an
interest in the Shares (“the Transfer Price”)

The Transfer Notice shall constitute the Company the Vendor's agent for the
sale of the Shares at the Transfer Pnce and on the terms set out in this Article.
A Transfer Notice once given or deemed to be given 1s not capable of being
withdrawn

The directors shall within twenty-eight days after service on the Company of the
Transfer Notice in question or, If later, within 7 days after the Transfer Price has
been determned, offer the Shares for sale at the Transfer Pnce to the other
members of the Company In proportion to the number of shares held by them
respectively or as near to that as circumstances admit (a “Quota Offer’) The
Quota Offer shall:

7 41 specify the total number of Shares,




7.5

76

77.

78

79.

710

7 4 2 specify the number offered to the offeree,
7 4 3. specify the Transfer Pnce,

7.4 4 nform the offeree that he may purchase such addtional number of
Shares above his Quota Offer (not exceeding the number of Shares less
the number of shares specified in his Quota Offer) as he may desire
(“Excess Shares”), and

745 specify the time (being not less than fifty-six nor more than eighty-four
days after service on the Company of the Transfer Notice in question)
within which the same 1s open for acceptance and iIf not so accepted shall
be deemed to be dechned

An offeree may accept the Quota Offer for some part or all of the shares
specified in it

Any Shares not accepted under the Quota Offers shall be allocated by the
directors amongst the offerees applying for Excess Shares as nearly as may be
in proportion to the number of shares held by them respectively (provided
always that no offeree shall have allocated to him a number of Shares greater
than he has offered to purchase) Any Excess Shares not so allocated shall
(subject as aforesaid) be allocated amongst the offerees applying for Excess
Shares In proportion to the number of Excess Shares applied for. Such
allocations shall be notified to offerees applying for Excess Shares not later than
seven days after the last day for acceptance of the Quota Offer and such
notification shall constitute acceptance of the offer for Excess Shares

Fractions of shares that would otherwise not be allocated shall be consolidated
and allocated by drawing lots

If the directors have found a purchaser or purchasers for any of the shares they
shall not later than twenty-one days after the last day for acceptance of the
Quota Offer give notice (“a Purchase Notice”) to the Vendor specifying

7 8.1 the number of Shares for which it has found a purchaser or purchasers
(“the Purchaser”), and

7 8 2. the names of the Purchasers and the number of Shares to be purchased
by each of them

If the directors give a Purchase Notice, the Vendor shall be bound on payment
of the Transfer Pnce to transfer the Shares to the Purchaser and to deliver up
his certificate for the Shares If such certificate includes any Shares which he
has not become bound to transfer, the Company shall 1ssue to him a balance
certificate for such Shares

If n any case the Vendor, after having become bound, makes default in
transfernng the Shares the Company may

7 10 1 receive the purchase money,
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7.10.2 authonse some person to transfer the Shares to the Purchaser,

7 10.3 cause the name of the Purchaser to be entered on the register as the
holder of the Shares, and

7.10.4 hoid the purchase money in trust for the Vendor, although it is not obliged
to eamn or pay interest on it

The receipt of the Company for the purchase money shall be a good discharge to
the Purchaser.

if:

7 11 1 the Company has not made a Quota Offer or Offers within the time
specified in Article 7 4, or

7 11 2 the Company has not within 21 days after the last day for acceptance of
the Quota Offer given a Purchase Notice to the Vendor in respect of all
the Shares,

the Vendor may at any tme within three months after the expiration of the
relevant penod subject to any hien which the Company may have, sell and transfer
the Shares in respect of which he has not been given a Purchase Notice to any
person or persons and at any price, not being less than the Transfer Pnce

References in Article 7 to Quota Offer or Offers shall be construed as if the
same were a notice required by these Articles to be given by the Company to
the members

For the purpose of ensunng that a transfer of shares 1s in accordance with the
provisions of this Article 7 or for the purpose of ascertaining when a Transfer
Notice 1s deemed to have been given under these Articles, the directors may
require an officer of any corporate member or the liquidator of any corporate
member or any person named as transferee in any transfer lodged for
registration to furmish to the Company such information and evidence as the
directors may think fit regarding any matter they deem relevant to such purpose
Falling such information or evidence being furnished to the satisfaction of the
directors within a reasonable time after such request or If any such information
or evidence discloses that a Transfer Notice ought to be given in respect of any
shares, the directors shall refuse to register the transfer in question and shall be
entitled to serve a Transfer Notice in respect of the shares concemed and the
provisions of this Article shall take effect accordingly

For the purposes of this Article 7 the expression “the Transfer Price” shall
mean:

7 14 1 the pnce per share (if any) specified in the Transfer Notice; or
7 14 2 (if no such pnce I1s so specified) the fair value per share

714 2.1 as the Vendor and the directors shall agree, or
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71422 fahlng agreement as the auditors of the Company acting as
experts and not as arbitrators shall state in wnting to be In therr
opinion the fair selling value of the Sale Shares on the open
market having regard to the farr value of the business of the
Company as a going concem and on the basis of an arm's length
transaction as between a willing vendor and a willing purchaser

The determination of the auditors shall be final and binding on all concemed

The cost of obtaining the certificate of the auditors shall be bome by the
Company For this purpose the auditors shall be given by the directors, and
shall take account of, all information which a prudent prospective purchaser
of the entire 1Issued share capital of the Company might reasonably require if
such purchaser were proposing to purchase it from a willing vendor by
pnvate treaty and at arm's length

Subject to the provisions of Article 7 and Article 9 no transfer of any share in
the capital of the Company shall be made or registered without the previous
sanction of the directors who may without assigning any reason decline to
give any such sanction

The restnictions on transfer contained in Article 7 and Article 8 shall not apply
to any instrument of transfer deposited at the registered office of the Company
together with the consent in wnting of all members to such transfer being
registered

TRANSMISSION OF SHARES

Any person recognised by the Company as being entitied to a share on the
death of a member and the trustee in bankruptcy of a member may upon such
evidence being produced as may from time to time properly be required by the
directors elther:

10 1 1 elect to be registered himself as a holder of the shares by serving notice
in wnting on the Company that he so elects, or

10.1 2 elect to have some other person registered as the holder of the share by
executing such a transfer of ¢ as 1s permitted by the first sentence of
Article 7 1 or has the consent of all the members under Article 9 or by
gving a Transfer Notice in respect of it and such transfer or Transfer
Notice shall have effect as if made or given by the member immediately
before his death or bankruptcy (as the case may be) save that for the
purpose of computing penods of time for the purposes of Article 7 the
Transfer Notice shall have effect from the day of service on the
Company.

The directors may by notice in writing call upon the legal personal representative
or representatives of a deceased, or the trustee in bankruptcy of a bankrupt,
member to make an election as set out in Article 10.1 and if he or they shall fail
to do so within fourteen days after service of such notice he or they shall be
deemed to have given a Transfer Notice (as that expression 1s defined in Article
7 2) in respect of all shares in the Company held by such member having effect
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as If made by the member immediately before his death or bankruptcy (as the
case may be), save that for the purposes of computing penods of time for the
purposes of Article 7.4 the Transfer Notice deemed to have been given shall
have effect from the day it s deemed to have been given

The following proviso Is added at the end of Regulation 31 of Table A.

“Provided always that the directors may at any time give notice to such person
requinng him to make such an election as i1s mentioned In Article 10 1 of the
Articles and if such notice 1s not complied with within fourteen days the directors
may after that date withhold payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements of the notice have been
complied with".

PROCEEDINGS AT GENERAL MEETINGS

The following words are added to the end of the first sentence of Regulation 40
of Table A

“at the time the meeting proceeds to business”
and Regulation 40 of Table A 1s construed accordingly

If a quorum is not present wvaithin half an hour for the time appointed for a
meeting the meeting shall stand adjourned to the same day in the next week at
the same time and place or to such other time and place as the directors may
determine, and If at the adjourned meeting a quorum 1s not present within half
an hour from the time appointed for the adjoumed meeting it shall be dissolved

VOTES OF MEMBERS

Regulation 54 of Table A 1s amended by replacing the words “on a poll every
member shall have one vote” with “on a poll every member who 1s present in
person, by representative or by proxy shall have one vote”

Regulation 59 of Table A 1s amended by deleting the second sentence and
adding the following sentence at the end of the Regulation

“A proxy need not be a member of the Company "
Regulation 62 of Table A i1s amended as follows

12 3 1 delete paragraph (aa),

12 3 2 add the following words to the end of the Regulation

“In calculating the time penods In this Regulation, no account shall be
taken of any part of a day that I1s not a working day ”; and

12 3 3 delete the final paragraph

A vote given or poll demanded by proxy or by the duly authonsed representative
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of a corporation shall be valid notwithstanding the previous determination of the
authonty of the person voting or demanding a poll unless notice of the
determination was received by the Company at the office or at such other place
at which the instrument of proxy was duly received before the commencement
of the meeting or adjourned meeting at which the vote 1s given or the poll
demanded or (in the case of a poll taken more than 48 hours after it 1s
demanded) the ttme appointed for taking the poll.

DIRECTORS

Unless and until otherwise determined by the Company by ordinary resolution,
the directors shall be not less than one in number [f and so long as there 1s a
sole director, such director may act alone In exercising all the powers and
authorities vested in the directors

The directors shall have power at any time and from time to time to appoint any
person to be a director erther to fill a casual vacancy or as an additional director

Without prejudice to the powers of the directors under Article 13 2 the Company
may by ordinary resolution at any time and from time to time appoint any person
o be a director either to fill a casual vacancy or as an additional director

A member or members holding a majonty in hominal amount of the i1ssued
shares for the tme being in the Company conferring the nght to receive notices
from the Company of general meetings shall have power from time to time and
at any time to appoint any person as a director either as an additional director or
to fill any vacancy and to remove from office any director however 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, may
consist of several documents in the hke form each signed by or on behalf of a
member as aforesaid and shall take effect upon communication to the registered
office of the Company by physical delivery or by any public or pnvate means of
communication which produces an Iindependent wntten, facsimile or other
documentary record of what iIs communicated

ALTERNATE DIRECTORS

A director or any other person as 15 mentioned in Regulation 65 of Table A may
act as an altemate director to represent more than one director and an altemate
director shall be entitled at any meeting of the directors or any committee of
directors to one vote for every director whom he represents who i1s not present
in addition to his own vote (if any) as director, but he shall count as only one for
the purposes of determining whether a quorum is present

An alternate drrector, in his capacity as such, 1s not entitled to vote on a
resolution on which his appointor 1s not entitled to vote

An altermate director ceases to be an alternate for his appointor when his
appointor ceases to be a director
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A director and altemate director shall not require a share qualification

A director and an altemate director in the absence of his appointor shall be
entitled to attend and speak at any general meeting of the Company, and at any
separate meeting of the holders of any class of shares in the Company,
notwithstanding that he 1s not a member

DELEGATION OF DIRECTORS’ POWERS
In Regulation 72 of Table A the second sentence 1s omitted
DIRECTORS’ APPOINTMENTS AND INTERESTS

The directors may appoint any one or more of their body to be holder of any
executive office for such penod and on such terms and with or without such title
or titles as they think fit. A director holding any such office (whether appointed
as aforesaid or otherwise) shall (subject to the terms of any contract between
him and the Company) be subject to the same provisions as to resignation and
removal as the other directors of the Company and if he shall vacate the office
of director or (subject as aforesaid) If the directors resolve that his term of office
as holder of such executive office as aforesaid be determined, his appointment
as such shall immediately determine but without prejudice to any claim for
damages for breach of contract of service between the director and the
Company

A director appointed to any such office shall receive such remuneration (whether
by way of salary, commission, participation in profits, prowision for retirement or
nsurance benefit, or partly in one way and partly in another, or otherwmise) as the
directors may determine

The directors may entrust to and confer upon any director appointed to any such
office any of the powers exercisable by them as directors, other than the power
to make calls or forfeit shares, upon such terms and conditions and with such
restnctions as they think fit, and erther collaterally with or to the exclusion of their
own powers, and may from time to time revoke, withdraw, alter or vary all or any
of such powers

Regulation 86 of Table A 1s amended by relettening paragraph (b) as
paragraph (c¢) and by adding the following after paragraph (a)

“(b) a general notice to the directors that a director 1s a member of a
specified company or firm and 1s to be regarded as interested In
contracts that are made with the company or firm after the date of the
notice shall be deemed to be a sufficient disclosure of his interest In
relation to the contracts, and”

PROCEEDINGS OF DIRECTORS
The last sentence of Regulation 88 of Table A 1s deleted
If and so long as there 1s a sole director the quorum necessary for the

transaction of the business of the directors shall be one If and so long as

10
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there 1s more than one director the quorum necessary for the transaction of
the business of the directors may be fixed by the directors, and unless so
fixed shall be two A person who holds office only as an alternate director
shall (if the appointor is not present) be counted in the quorum

A director may vote at any meeting of directors or any committee of directors on
any resolutions notwithstanding that it in anyway concerns or relates to a matter
in which he has an interest, directly or indirectly, of any kind whatsoever and
shall be counted in the quorum present at the meeting notwithstanding such
interest

A director may participate In a meeting of the directors or of a committee of
which he 1s a member by conference telephone or similar communications
equipment by means of which all the persons participating in the meeting can
hear each other at the same time Participation in a meeting in this manner I1s
treated as presence in person at the meeting

MINUTES

Regulation 100 of Table A 1s amended by replacing paragraphs (a) and (b)
with

“(a) of all proceedings of general meetings and class meetings;

(b) of all proceedings of meetings of directors and of committees of
directors, and

(c) of all wntten resolutions of shareholders or directors "
THE SEAL

If the Company has a seal, it shall only be used by the authonty of the
directors or of a committee of the directors authorised by the directors The
directors may determine who shall sign any instrument to which the seal 1s
affixed and unless otherwise so determined it shall be signed by a director
and by the secretary or by a second director. A document signed by a
director and the secretary or by two directors and expressed to be executed
by the company has the same effect as if executed under the seal

INDEMNITY

To the extent not avoided by the provisions of the Act, and without prejudice to
any indemnity which an officer might otherwise be entitled, every director or
other officer or auditor of the Company shall be indemnified out of the assets of
the Company against all costs, charges and expenses, losses and habilities
which he may sustain or incur in or about the execution of his office or otherwise
In relation to it, and the Company may

20 1 1 purchase or maintain for any such officer or auditor insurance against

any such liability, (whether or not avoided by the provisions of the Act),
and

11
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20 1 2 without prejudice to the foregoing ndemnify such officer or auditors
against any hability incurred by him in defending any proceedings
(whether civil or cnminal) in which judgment s given in hus favour or In
which he s acquitted or where the proceedings are withdrawn or settled
on terms which do not include a finding or admission of a matenal breach
of duty by him or in connection with any applcation under the Act in
which relief 1s granted to him by the Court

NOTICES

The company may give any notice to a member in any way in which the 2006
Act provides for documents or information to be sent or supplied by the
company for the purposes of the Companies Acts (as defined in the 2006
Act)

In the case of joint holders of a share, all notices shall be given to the joint
holder whose name stands first in the register of members 1n respect of the
joint holding and notice so given shall be sufficient notice to all members

A member whose registered address 1s not within the United Kingdom and
who gives to the company an address within the United Kingdom at which
notices may be given to him or an address to which notices may be sent to
him n electronic form shall be entitied to have notices given to him at that
address, but otherwise, except as required by law, no such member shall be
entitled to receive any notice from the company

Proof that an envelope containing a notice was properly addressed, prepaid
and posted shall be conclusive evidence that notice in hard copy form was
given Proof that notices sent in electronic form were sent in accordance with
the guidance 1ssued by the Institute of Chartered Secretanes and
Administrators shall be conclusive evidence that the notice was given A
notice given in hard copy form shall be deemed given at the expiration of 48
hours after the envelope containing it was posted A notice given in electronic
form shall be deemed given at the expiration of 24 hours after the time 1t was
sent. Section 147(5) of the 2006 Act shall not apply to the company.
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NAME AND ADDRESS OF SUBSCRIBER

Waane

For and bn behalf of
Hexagon Directors Limited

Ten Dominion Street
London EC2M 2EE /

One share taken

Dated ) ®-. 10 DA~
Witness to the above signature /
J Sarpong

Ten Dominion Street
London EC2M 2EE
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