THE COMPAIIES ACT 1985
COMPANY NUMBEH 2356068
SPECIAL RESOLUTICN OF
NETKEY LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT lNCDi—‘cPORATlONS LIMSTED,
heing all the Mambers tor the time being of the above-named Company entltled 0 receive
sotlce of and o attend and vote at General Meetings HERERY FASS the following resolution
as 4 special Resolution and agree that the sald reaolution shall, pursuant 1o Clause 53 In
Table A {which Clause is ambodied in the Articles ot Association of the Company), for i
purposes ne as valld and efiective as if the same had been passed at @ General Meeting of

she Company duly convened and held.

itis rasolved:

That the Memorandum ot Assoctation of the Company pe ajtered by deleting sub-clausée
{a) of Clause 3 and by substituting therefor the following new suh-clause:

{a) To carry on all or Ay ot the phusinesses of general and electrical angineers,
manuiacturers, designets, aggemblers, Importers, exporters, repairetrs, instalters,
mainiainers. nirers, letters on hire,  distributors, and agents tor the sale of, and
deaters it electtical goods, engineering and electrical equipment, plant, machinery,
somponents, accessories, electrical appliances and supplies of avery description, tnols,
jigs, dies and fixtures of all Kinds, englneering and electrical consuitants, produc’don
planners, prototype designers, draughtsmen and technicians cable jointers hreating,
lighting, radio and television engineers, designers, distributors, factors, manufacturers
and merchants of, and dealers In mouldings, shapings, weldings. pressings, assemblies,
yepetition work and machined castings, metal founders, convereis and mouiders,
milwiights, metaliurgist&, nollermakers, smiths and  fitters, wiredrawers, tube makers,
tin-plate woskers, shedt metal manufacturers workers and dealers, tinners, gelivanisers,
platers, annealers and enamellers, plastic workers and meoulders, motor, aechanical,
telecommunication. glnetiical, heating, ventilating, structural and civil engineers,
garage and petrol filllng  station proprietcts, haulage and transport contraclors, raliway,
forwarding, passenger and freight agents, insurance and general commission agents and
genera! merchants; 10 buv, sell, manufacture, repair, altern maniputate and otherwise deal
in vehicies. plant, machinéry, fitings, furnishings and implemnents, taols, matertals,
products, aricles and thirgs capable of being used fof the purpose of the toregolng
pusinesses of any of tham, or likely 10 be required py customers of or persons havini
dealings With the Company.
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gigned Mﬁ_ﬂ/ﬂﬁ-—
(AUTHORISEY SIGNATORY CF G TANT COMPANIES LIMITED)

Dated this 4th day of ppill 1989

(AUTHOR‘SED SIGNATORY oF

JORDAM & s5ONS LTD
21 8T, THOMAS ST.
BRISTOL, BS1 64S
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THE COMPANIES ACT 1985
COMPANY NUMBER 2356068
SPECIAL RESOLUTION OF
NETKEY LIMITED

We, the undergigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Memuours for the time being of the above-named Company entitled to receiva
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Speclal Resolution and agree that the said resolution shall, pursuant to Ciause 53 in
Table A (whici? Clause is embodied In the Articles of Association of the Compary), for all
purposes be as valid and effective as If the same had been passed at a General Meeting of

! 2
the Company duly convened and held. ik

0

il ?.=
s
hwg—“ 4
e b
i .if’i"“f;‘—"""

%‘ii)'
i
a

1t is resolved:

That the Artlcles of Association of the Company be and the same are hereby altered
by deleting Article 14 and by adopting the following new Article;

TRANSFER OF SHARES

14. (a) The Directors shall, subject to Clause 24 in Table A, register the transfer or,
as the case may be, transmission of any shares:-

() to a member of the jamily of a Member or deceased Membar;

(i) to any person or persons acting In the capacity of trustee or trustees of a
trust created by 2 Member (by deed or by will} or, upon any change of trustees of a trust
so created, to the new tiustee or trustees (so that any such transfer as aforesaid shali
be registered pursuant 4u this paragraph only if such shares are to be held upon the terms
of the trust} provided that there are no persons beneficially interested undey the trust
other than the Member or members of his family and the voting rights conferred by any such
shares are not exeicisable by or subject to the consent of any person other than the
trustee or tustees of the trust or the Member or members of his family arid also the
Directors are satisfied that the trust is and is intended to remain a trust the sole
purprose of which is to benefit the Member or members of his family;

{tii) by the trustee or trustees of a trust to which sub-paragraph (i) above applics
to any person beneficially interestad under the trust being the Member or & membe: of
his family;

1o the l2gal personal representatives of a deceased Member where under the
provisions of his Wil or the laws as to intesiacy the persons beneficially entitled to
any such shares, whether immediately or contingently, are members of the family. (as
hereinaftzr defined} of the deceased Member and by the jegal personal represdditatives of
2 decensed Member to a member or members of the family of the g%g,ggaseﬁ‘?\\hé'hib@ér
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(v) to ariy other Member of the Company.

(by For the purpose of paragraphs (a) and (j} of this Autigle byt not any other
paragraph:

() ke word "Member" shall not Include a person who holds shares only in the
capacity of trustee, legal personal representative or trustee im bankruptcy but shall
Include a fermar Meinber in any case where the person concerned ceased to be a
Member as the rasult of the creation of the relevant trust; and

(i) the words "a member of the family of a Membet" shall mean the husband, wife,
widow, widawer, child and remoter issue {including a child by adoption), parent
{including adepiive parent), brother and sister (whether of the full or half hlood and
including a Brother or sister related by adoption), and child and remoter issue of any
such brother &r gister {including a child by 2doption), of the Memben.

{c) Notwithgianding the provisions of this Article, the Directors may decline to
reg'ster any tarisfer or transmission which would otherwise be permitted hereunder
viithout assigiiig any reason therefor, If it is a transfer:-

(y of a share (whether or not it is fully paid) made pursuant to paragraph ()
below;

{li) of a share pursuant to paragraph (a) by a Member of the Cempany who is
empioyed by thé Company in any capacity provided that this restiiction shall not apply to
such Memberg’ legal personal representatives.

Clause 24 in Tabie A shall, for these purposes, be modified accordingly.

(d) Save where a transfer Is made pursuant to paragraph {a) above any person
{hereinafter called “the proposing transferor") proposing to “ransfer any shares shall
give notice T wiiting (hereinafter called "the transfer notice") to the Comguny that he
desires to irangfer the same and specifying the price per share which in his opinion
constitutes the falr value thereof. The transfer notice shall constitile the Company the
agent of the proposing transferor for the sale of all (but not scme of) the shares
comprised in i@ transfer notice to any Member or Members willing to purchase the same
(hereinafter caffed "the purchasing Member") at the price specified therein or at the fair
vaiue certified I accordance with paragraph (f) below (whichever shail be the lower), A
transfer notles &gl not be revocable except with the sanction of the Directors.

{e} The shares comprised in any transfer notice shall he offered to the Members
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{other than the proposing transferor) as nearly as may be in Rropama i¢ the number of
shares held by them respectively. Such offer shall be mwda by notice in  writing
(herelnatter called "the offer notice") within seven days aftey Iha rpgeipt by the Company
of the transfer notice. The offer notice shall state the prica ped share specifled In the
transfer notice and shall limit the time In which the offer fmay be agcepted, hot belng
less than tweniy-one days nor more than forty-two days after the date of the offer notice,
provided that if a certificate of valuation is reguested under paragraph {f} below the
offer shall remaln open for acceptance for a perlod of fourtgen days gfter the date on
which notice of the fair value certified in accordance with that paragraph shali have been
given by the Company to the Members, For the purpose of this Article an offer shall be
deemed to He accepted on the day on which the acceptance fs received by the
Company. The offer notice shall further invite each Member to state in his reply the
number of additional shares (if any) in excess of his proportion which he desires to
purchase and if all the Members do not accept the offer in respect of their respective
proportlons in full the shares not so accepted shall be used to sutisfy the claims for
additional shares as nearly as may be In proportion to the number of shargs already held
by them respaetively, provided that no Member shall te obliged to iake niore shares
than he shail have applied for. 1f any shares shalf not be capable without fractions of
peing offered i@ the Members in proportion to their existing holdings, thé same shall be
offered to the iembers, or some of them, in such proportions or in such manner as may be
determined by leis drawn in regard thereto, and the lots shall be drawn in such manner as
the Directors may think fit.

() Any iember may, not later than eight days after the date of the offer notice,
serve on the Company a notice In writing requesting that the Auditor tor the time being &f
the Company {ov at the discretion of the Auditor, a person nominated by the President for
the time belng of the Institute of Chartered Accountants in the Country of the situation
of its Registerad Office) certify in writing the sum which in his opinion represants the
fair value of tii¢ shares comprised in the transfer notice as at the date of the transfer
notice and fer the purpose of this Article reference to the Auditor shall include any
person so neminated. Upon receipt of such notice the Company shall Instrdct the Auditor
to certify as sforesald and the costs of such valuation shall be apportioned among the
proposing frangferor and the purchasing Members or borne by any one or moie of
them as the Auditor in his absolute discretion shall decide. In certifying faly value as
aforesald thia Auditor shall be considered to be acting as an expert and not as an
arbitrator ©f aibiter and accordingly any provisions of law or statute relating to
arbitration shafi not apply. Upon receipt of the certificate of the Auditor, the Company
shall by notice fn writing inform all Members of the fair value of each share and of the
price per share (being the lower of the price specified in the transfer notice and the
fair value of emch share) at which the shares comprised in the transfer notice are offered
for cale. Fer the purpose of this Article the fair value of each share comprised in the
transfer notice shall be its value as a rateable proportion of the toral value of ail the
issued shareg @f the Company and shall not be discounted or énhanced by reference
to the numbar &f shares referred to in the transfer notice.

(g) If puschasing Members shall be found for all the shares gomprised in the transfer
notice within the appropriate period specified in paragraph (e} above, the Company shall
not later than seven days after the expiry of such appropriate pericd give notice in
writing (herginafter called "the sale notice") to the proposing transferor specifying the
purchasing Members and the proposing transferor shall be bound upon payment of the
price due in raspect of all the shares comprised in the transfer notice to wansfer the
shares to the purchasing Members.
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(1) i In any case the proposing transferor aiter having hoaonie bound as aforesaid
makes default In transferring any shares the Company avay easelve the purchase
money on his behalf, and may authorise some person to expeute & tnsfer of such
shares In favour of the purchasing Members. The recelpt of the Company for the purchase
money shall be a good discharge to the purchasing Members, The Company shali pay the
purchase money into a separate bank account.

{} 1f the Company shall not give a sale notice to the prapesing transfaros within the
time specified In paragraph (g) above, he shall, during the pasiod of thirty days next
following the expiry of the time so specified, be at llberly suvblect to pamgraph (c)
above to fransfar all or any of the shares comprised In the tyangfer notice 1o any persen
or persons.

{) In ary case where any shares are held by the trustee or trustees of a trust
following a tiansfer or transfers made pursuant to sub-paragraph (i} of paragraph (a)
above and it shall come to the notice of the Directors that not all the persons
beneficially intepasted under the trust are members of the family {as hereinbefore
defined) of the Nember by whom the trust was created, the Directors may at any time within
twenty-elght days thereafter resolve that such tiustee or trustees do transfer such shares
and such truste@ or trustees shall thereupon be deemed to have served a fransfer notice
comprising such shares pursuant to paragraph {d) above and io have specified therein the
fair value to be certified in accordance with paragraph (f) sbove and the provisions of
this Article shafi take effect accordingly. Notice of such resolution shall forthwith be
given to such trugtee or trustees,

(K} In the application of Clauses 29 to 31 {laclusive) in Tablz A to the Company:-

() save where the proposed transfer or transmission 8 witnin paragraph {(a)
above ("a permitted transfer") any person becoming entitled to a share in consequence of
the death or baitkruptcy of a Member shall give a transfer notice before he elects in
respect of any share to be registered himself or to execute a transfer;

{(fi} if a person so becoming entitled shall not have executed a permitted
transfer or givern a transfer notice in respect of any share within six months of the death
or bankruptey, tite Directors may at any time thereafter upon fesofution passed by them
give notice requiring such person within thirty days to execute permitted transfers or
give a transfer rigtice in respect of all the shares to which he has so become entitled and
for which he has not previously done so and If he does not do. so he shall at the end of
such thirty dayz be deemed to have given a transfer notice pursuant to paragraph (d) of
this Article relating to those shares in respect of which he has still not executed
permitted transfefs or given a transfer notice;

(i) where a twansfer notice is given or deemed to ke given under this
paragraph (I and no price per share is specified thersin the transfer notice shall be
deemed to specify the sum which shall, on the appfication of the Direstors, be certified
in writing by tha Auditors in accordance with paragraph (f) of this Article as the fair
value thereaol.
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(y Whenever arity Member of the Cc(npany who is emplioyed by the Compapy In any
capacity (whether or not he is also a Director) ceases to Be @iiiployed by the Company
otherwise than by reason of his death the Directors may au any fime riol later than slx
months after his ceasing to be employed resolve that such Member do vetire, and
thereupon he shall {unless he has already served a transfey notice) be deemed io have
served a transfer notice pursuant to paragraph (d) of this Article and to have specified
therein the fair value to be certified In accordance with paragraph {fj} ©of this Arilcle.
Notice of the passing of any such resolution shall forthwith be given to ithe Member
affected thereby.

Dated this 4th day of April 1889

Signed .
(AUTHORISED SIGNATORY OF INS ANT TOWPANIES LIMITED)
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(AUTHORISED SIGNATORY OF SW

JORDAN & SONS LTD
21 §7. THOMAS ST.
BRISTOL, BS1 648
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