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QUARTIX LIMITED
COMPANIES HOUSE

("Company”)

Passed the |4~ day of June 2010

By a wrntten resolution agreed to In accordance with Chapter 2 of Part 13 of the
Companies Act 2006 by or on behalf of the required number of the members of the
Company who, at the date of circulating the resolution, were entitled to vote on the
resolution the following resolution of the Company was duly passed:

SPECIAL RESOLUTION

1. THAT, with effect from the passing of this resolution, the articles of association
of the Company be amended by the addition of a new paragraph 7A following
paragraph 7 of the articles of association of the Company as follows:

7A,

Notwithstanding anything contained in these Articles, the Company and the
directors shall not decline to register any transfer of shares, nor may they
suspend such registration, where such transfer:

(a) Is to any Secured Party; or

(b) 15 delivered to the Company for registration by a Secured Party In
order to perfect its security over the shares; or

(c) 1Is executed by a Secured Party pursuant to the power of sale or
otherwise under such securty.

And furthermore notwithstanding anything to the contrary contained in
these Articles no transferor of any shares in the Company or proposed
transferor of such shares to a Secured Party and no Secured Party shall be
required to offer the shares which are or are to be the subject of any such
aforementioned transfer to the shareholders for the time being of the
Company or any of them, and no such shareholder shall have any right
under the Articles or otherwise howscever to require such shares to be
transferred to them whether for consideration or not. Furthermore,
notwithstanding anything contained in these Articles, the Company and the
directors shall not be entitled to exercise any hen which the Company has
in respect of its shares.

For the purposes of this Article, "Secured Party" means any bank,
financial institution, trust, fund or other entity to which a secunty interest
has been granted over the shares in the Company, or any nominee,
receiver or other entity acting on its behalf.
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9 dr/Secretary
for and on behalf of Quartix Limited

Dated )4 June 2010
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The Companies Acts 1985 and 1989

Company Limited by Shares

Articles of Association of Quartix Limited

(as amended by special resolution dated 14 June 2010)

PRELIMINARY

1.

(a)

(b)

()
SHARES
2.

(a)

Ids_003\2625134\1

Subject as hereinafter provided, the regulations contained In Table A of
the Companies (Tables A to F) (Amendment) Regulations 1985
(hereinafter referred to as “Table A”), and made pursuant to the
provisions of the Companies Act 1985 (herelnafter referred to as “The
Act”) and the Companles Act 1989 (hereinafter referred to as the “1989
Act”) shall apply to the Company.

Regulations 24, 35, 40 and 73 to 82 Inclusive of Table A shall not apply
to the Company,

The expressions “relevant securities” and “equity securities”,
wheresoever appearing hereln, shall bear the meanings ascribed to
them by the Act.

Subject to the provisions of Table A and to the following provisions of
these Articles, the Directors shall have authority to exercise any power
of the Company to offer, allot or otherwise dispose of any shares in the
Company, or any relevant securlties, to such persons, at such times
and generally on such terms and conditions as they think proper
provided that (insofar as the Company in General Meeting shall not
have varled, renewed or revoked the said authority):

(N the Directors sha!ll not be authorised to make any offer or
allotment of shares in the Company, or grant any right to
subscribe for, or to convert any securities Into, shares In
the Company If such allotment, or an allotment in
pursuance of such offer or right, would or might result in
the aggregate of the shares or stock 1n 1ssue exceeding, In
nominal value, the amount of the Authonsed Share Capital
of the Company for the time belng, and such limitation shall
determine the maximum amount of the relevant securities
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which at any time remain to be allotted by the Directors
hereunder;

(in the period within which the said authority to allot relevant
securities may be exercised shall be mited to five years,
commencing upon the date of incorporation of the
Company.

(b) The authority conferred upon the Directors to allot relevant securities
may at any time, by Ordinary Resolution of the Company in General
Meeting, be revoked, varied or renewed {whether or not it has been
previously renewed hereunder) for a further period not exceeding five
years.

3 Section 89(1) and section 90(1) to (6) of the Act shall not apply to any allotment
of equity securities by the Company. The shares comprised In the nitial
allotment by the Company shall be at the disposal of the Directors as they think
proper but thereafter, unless otherwise determined by Speclal Resolution of the
Compahy in General Meeting, any relevant securitles shall, before they are
allotted on any terms to any person, be first offered on the same or more
favourable terms to each person who holds shares in the Company in the
proportion which is, as nearly as practicable, equal to the proportion in nomninal
value held by him of the aggregate cf such shares In issue.

Such offer shall be made by notice In writlng specifylng the number of shares
offered and the period, being no less than twenty one days, within which the
offer, if not accepted, will be deemed to have been declined. After the explration
of such perlod, or on recelpt of notice of the acceptance or refusal of every offer
so made, the Directors may, subject to these Articles, dispose of such securties as
have not been taken up In such manner as they think proper. The Directors may,
in like manner, dispose of any such securities as aforesald, which by reason of
the propertion borne by them to the number of persons entitled to such offer as
aforesaid or by reason of any other difficulty in apportioning the same, cannot In
the opinion of the Directors be conveniently offered in the manner hereinbefore

provided.
4,

(a) No share shall be Issued at a discount.

(b) The Company shall not have power to issue share warrants to bearer.

(c) Any Invitation to the public to subscribe for any shares or debentures
of the Company Is prohibited.

5. Subject to the provistons of the Acts and the 1989 Act:

{a) The Company may purchase any of its own shares, provided that the
terms of any contract under which the Company will or may become
entitled or obliged to purchase its own shares shall be authorised by
Spectal Resolution of the Company In General Meeting before the
Company enters into the contract;

(b} The Company shall be authonsed, in respect of the redemption or
purchase of any of its own shares, to give such financial assistance, or
to make such payments out of capital as may be permissible In
accordance with the Act, provided that any such assistance or payment
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shall first be approved by Special Resolution of the Company in General
Meeting;

(c) The Company may by Special Resolution reduce its Share Capital and
any capital redemption reserve or share premium account in any
manner authorised by law.

In regulation 8 of Table A, the words “(not being a fully paid share)” shall be
omitted The Company shall have a first and paramount lien on all shares
standing registered in the name of any person {whether he be the sole
registered holder thereof or one of two or more joint holders) for ali moneys
presently payable by him or his estate to the Company.

TRANSFER OF SHARES

7.

7A.

The Directors may, In their absolute discretlon and without assigning any reason
therefor, decline to reglster any transfer of any share, whether or not it is a fully
pald share.

Notwithstanding anything contained In these Articles, the Company and the
directors shall not decline to register any transfer of shares, nor may they
suspend such registration, where such transfer:

(a) s to any Secured Party; or

{b) Is delivered to the Company for registration by a Secured Party In
order to perfect its securlty over the shares; or

(c) Is executed by a Secured Party pursuant to the power of sale or
otherwise under such security.

And furthermore nctwithstanding anything to the contrary contained in these
Articles no transferor of any shares in the Company or proposed transferor of
such shares to a Secured Party and no Secured Party shall be required to offer
the shares which are or are to be the subject of any such aforementioned
transfer to the shareholders for the time being of the Company or any of them,
and no such shareholder shall have any right under the Articles or otherwise
howsoever to require such shares to be transferred to them whether for
consideration or not. Furthermore, notwithstanding anything contained In these
Articles, the Company and the directors shall not be entitled to exercise any lien
which the Company has In respect of its shares.

For the purposes of this Article, "Secured Party" means any bank, financial
Institution, trust, fund or other entity to which a security interest has been
granted over the shares in the Company, or any nominee, recelver or other
entity acting on its behalf.

PROCEEDINGS AT GENERAL MEETINGS

8.

All busliness shall be deemed speclal that is transacted at an extraordinary general
meeting, and also all that 1s transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the directors and auditors, the election of directors in
the place of those retinng and the appointment of, and the fixing of the
remuneration of, the auditers, In regulation 38 of Table A, immediately after
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the words “place of the meeting and” there shall be inserted the words *in the
case of special business”.

g, At the end of regulation 38 of Table A there shall be Inserted the following “in
every notice of a general meeting there shall appear the statement referred to In
section 372(3) of the Act, in relation to the rnght of a member to appeint
proxies”,

10.

(a) No business shall be transacted at any Meeting unless a quorum Is
present. Two members entitled to attend and vote at that Meeting,
present in person, or by proxy or (in the case of a corporation) a duly
authorised representative shall be a quorurmn, If and so long as the
Company shall have one member only, that person alone present In
person or by proxy or by a duly authorised representative shall be a
quorum and in such Instance, a proxy for a sole member shafl be
entitied to vote on a show of hands and Regulation 54 of Table A shall
be deemed to be amended accordingly. At the end of Regulation 41 of
Table A there shall be Inserted the following “if within half an hour
from the time appointed for the holding of an adjourned meeting a
quorum Is not present, the members present shall be a quorum”.

(b) At the end of regulation 57 of Table A there shall be inserted the
following “except when he Is the sole member”.

(c) In requlation 59 of Table A, the second sentence shall be omitted.

11. Subject to the prowislons of the Act, a resclution In writing signed by all the
members for the time being entitled to receive notice of and to attend and vote
at general meetings (or being a corporation by their representative) shall be as
valid and effective as If the same had been passed at a general meeting of the
company duly convened end held. ‘

12, In addition to any other manner In which the member or members of the
Company are authorised under the Act to reach and record therr decisions in
relation to the Company, a member who is for the time being the sole member
of the Company shall be entitied to take any deaision which may be taken by the
Company in general meeting and such decislon shall have effect as if agreed by
the Company In general meeting, subject as herelnafter follows:

(a) A decision taken by virtue of this clause shall be notifled to the
Company within seven days of the date on which It was taken, failing
which such decision shall be invalid and of no effect;

()] Any resolution of a kind described below shali hot be capable of being
passed by virtue of the procedure described in this clause:

{1 Any resolution, which if passed at a general meeting,
would need to be passed as a Special Resolution cor
Extracrdinary Resolution;
(D] Any resolution to change the terms of appointment of the
officers or auditors;
(it} Any resolutions requirlng special notice.
1ds_003\2625134\1 4
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APPOINTMENT AND REMOVAL OF DIRECTORS

13.

14,

15,

The first Directors will be the person or persons named in the statement
delivered to the Reglstrar of Companies in accordance with section 10 of the
Act. The Directors may appoint a person who is willing to act to be a Director,
elther to fill a vacancy or as an additional Director.

In addition and without prejudice to the provisions of section 303 of the Act, the
Company may by Ordinary Resolution remove any Director before the expiration
of his perlod of office. Subject to the provisions of Table A and section 303(2) of
the Act, the Company may by Ordinary Resolutlon appolint a person who is willing
to act to be a Director elther to fill a vacancy or as an additional Director. In
regulation 38 of Table A the words “or a resolution appointing a person as a
Director” shall be omitted.

The office of a Director shall be vacated if:

(a) he ceases to be a Director by virtue of any provision of the Acts or he
becomes prohibited by law from belng a Director; or

(b) he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

(c) he Is, or may be, suffering from mental disorder and, In relation
thereto, he is admitted to hospital for treatment or an order is made by
any court having jurisdiction In matters concerning mental disorder for
his detention or for the appointment of a recelver, curator bonts or other
person to exercise powers with respect to his property or affairs;

(d) he resigns tus office by notice to the Company.

PROCEEDINGS OF DIRECTORS

16.

17,

18.

(a) If and so long as there shall be one Director only he shall be entitled to
exercise all the powers and shall carry out all the dutles assigned to
Directors and the provisions of these Articles and the regulations of
Table A shall be construed accordingly. In such instance, the word
“one” shall be substituted in place of the word “two” in the first
sentence of Regulation 89 of Table A.

(b) In regulation 64 of Table A for the word “two” there shail be substituted
the word “one”.

An appolntment or removal of an alternate Director may be effected at any time
by notice In writing to the Company given by his appointer. An alternate
Director may also he removed from his office by not less than twenty four hours
notice 1n writing to the Company and to the appointer given by a majority of his
co-Directors. This Article shall have effect in substitution for regulation 68 of
Table A which shall not apply to the Company.

Any director or hls alternate may validly participate in a meeting of the directors
or a committee of directors through the medium of conference telephone or
similar form of communication equipment provided that all persons participating
in the meeting are able to hear and speak to each other throughout the meeting.
A person so particlpating shall be deemed to be present in person at the meeting
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and shall accordingly be counted in a guorum and be entitled to vote. Subject to
the Act, all business transacted In such manner by the directors or a committee
of the directors shall for the purposes of the Articles be deemed to be vahdly and
effectively transacted at a meeting of the directors or of a committee of the
directors notwithstanding that fewer than two directors or alternate directors are
physically present at the same place. Such a meeting shall be deemed to take
place where the largest group of those participating is assembled or, If there is
no such group, where the Chairman of the meeting then is.

BORROWING POWERS

19, The Directors may exercise all the powers of the Company to borrow without
limit as to the amount and upon such terms and in such manner as they think
fit.

DIRECTOR'S INTERESTS

20 A Director may vote In respect of any contract or arrangement in which he, or
any person with whom he is connected, 1s interested and be counted In the
quorum present at any meeting of the Directors or, if otherwise so entitled, at
any General Meeting of the Company at which any such contract or arrangement Is
proposed or considered, and If he shall so vote, his vote shall be counted This
Article shall have effect in substitution for regulations 94 to 98 inclusive of Table A,
which regulations shall not apply to the Company.

MINUTES

21, In addition to the requirements of regulation 100 of Table A the directors shall
cause a written record to be made in the minute book of all decisions taken by a
sole member under the provisions of Clauses 11 and 12 of these Articles.

INDEMNITY

22, Subject to the provisions of section 310 of The Act, and In addltion to such
indemnity as 1s contained in regulation 118 of Table A, every Director,
Secretary or other officer of the Company shall be entitled to be indemnified out
of the assets of the Company against all losses or liabilities incurred by him In
or about the execution and discharge of the duties of his office.

SECRETARY

23. The first Secretary or Secretarles of the Company shall be the person or persons
named as such in the statement delivered under section 10 of the Act.
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COMPANY SEAL

24, In accordance with the provisions of the Act the company need not have a
company seal. If it does have a seal regulation 6 and 101 of Table A shall apply.

The old style memorandum of association of the Company Is attached hereto and,
pursuant to section 28 of the Companies Act 2006, clauses 1 to 5 of the same are
deemed to be incorporated into these artlcles of association.
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o The Companies Acts 1986 and 1989 Q
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COMPANY LIMITED BY SHARES ~

024097y
MEMORANDUM OF ASSOCIATION
OF

QUARTIX LIMITED

1 Tha name of the Company Is QUARTIX LIMITED

2, Tho Company's Ragistered Qilica 13 to be situated in ENGLAND AND WALES.

3 Tie Company's objeots are:-

1] Yo oany on business ea a genorel commarolal company.

m To oarry on any ather buslness whish may In the oplnlan of the Board of Dirsdtore he advantageousty corrled

on by the Company,

{n} To purchase, take on leass or In exchango, hire or otherwlse acquiro and hold for any ostale or Intsrest any
lands, bulldings, easements, tlghts, privileges, conoesslons, patents, patent rights, loences, secret procosses,
machinary, plant, stook-n trade, and any real or personal property of any ¥Ind lor such conslderation and on such lorms
as may be cansidored sxpadient.

L) To erect, construol, lay down, enlarge, altor and malntain any roads, rafllviays, tramways, gldings, beldgen
resarvolrs, shops, stores, 1actorles, buildings, works, plant and machinery necessary or convenlent for the Company’s
business, and 1o contrlbute to or subsidise the arection, construction and maintenanae of any of tho sbeve

{e) To barrew or ralse or securs the paymeni of money far the purposes of or In connoetion with the Gompany's
bustnass, and for the purposes of or in connactlon with the borrowing or raising of moensy by the Company 1o become a
momber of any buliding soclety.

{d) To mortgage and chargs the undertaking ond all or any of the real snd parsonal prapoety end assets, prosent
or future, and all ¢r any of the uncallad capltel lor tho tUme belhg of the Company, and to issue at par or at » promium
or discaunt, and for such consideration end with and subject to such rights, powers, privilages and conditions as may
ba thought fit, debentures or debenture stock, efther parmanent or radoemablo or repeyablo, and oollatorelly or further
to secure any securlilss of the Company by a trust desd or other asaurance,

(a} To Issus end deposit any securlties which the Company has powsr to Issue by way of mortgage to sscute any
sum logs than the nominal amount of such securltles, and also by way ot seourty for the performanco of any contracts
or ony obllgallons of the Gompany or of lts customers or other persons or corporetions having deslings with the
Company, of In whose bus/nesses or undortokings the Company Is Interested, whather direatly or Indireatly

th) To tocaive money on deposit or loan upen such tarms g5 the Compeny may approve, and to guerantee the
obligations and contraots of any person or corporation

()] To land and advsnce monoy or give credit on any terms and with or without security to sny person, firm or
company lincluding without projuchcd {o the generallty of the foregoing ony helding company, subsidiary or fellow
subsitiary of, or any other company assoolatad in any wey with, the Company), to enter into guarantees, contracts ol
indomnity and suretyships of ol kinds, to recelve manoy on dapaslt ar loan upen eny tarms, and to socure or guaranioy
in any manner and upon sny tsrms the payment of any sum of monsy or the performense of any obligation by any
person, firm ar compony (Including without prejudico to the generallly of the feregalng sny euch hotding company,




subatdinty, faltow ubsidiary or assoalated company as aforesald)

n} Ta grant pensions, allowsnees, gratulties and bonuses to vlilcers, ex-officors, employees or ex employees of
the Compony or 1% pradecassors In business er the dependents or canneations of such persons, to astablish and
maintain of concur In estabiishing and mainidining irusts, funds or schames {whather contributary or non ¢antifbuloryl
with & view to providing penstons or ather benafits for any such pereons os aforesald, thelr dapendants or ¢onaeotions,
and 1o suppoit or subscribe 10 eny charftable funds or watitutions, the suppo:t of which msy, in the opinion of the
Clrgctors, be culculated dirsotly or indirestly to bansfit the Company or lts employses, and to Institute or malntain any
club ar other establishmont o prefit sharing schema cal¢ulated to advance the Interests of the Company of Its offlcers

or employees.

(1)) To draw, make, accepl, endorse, negotiate, discount and exocute promissory notes, bills of axcharge and
ather negatlable instfumants,

i) To Invast and deal with the monays of the Compony nat tmmediately rogulred for the purposes ol iis business
In o upon such invéstments or seourlttes end in such manner as may from timse 1o tme be dotermined,

(k) To pay for any propatty of tights acquired by the Company, elther In cash or tully or partly paid-up shares,
with or without preferrod or defsrred or spaolal rlghts or restrletions in raspect of dividond, repayment of capital, voting
or otherwlse, or by any securitias which tho Campany has power to lasue, of paitly In one modo and partly la enother,
and generally an sueh térms as tho Company may determina.

(] To sccept paymant for eny property or rights sald or otherwlse dlepused of or doslt with by lﬁe Company,
olther In cash, by Instelmants or othorwize, or In fully or pertly pald-up shorea of any company or carporation, with ar
without dofarred or proforced or gpocisl righte or cestriotiong Tn respect of dividend, ropayment of capha), voting or
atharwlge, of in deboniuzes or mortgags debantures or dobaniure stock, mortgages or other ancurlties of any company
or coiporation, or portly In one mode and parly fn another, and generally on auch terma as tha Company may
dotermine, and ta hold, disposa of ar stharwiss deal with any shares, stock o securitles so gcquired,

{ml To enter into dny partnarship or folnt-purss arrangsment or arrangament far shacdng profita, unlon of Interests
or co oparation with any campany, flim of pergon cafrying an of proposing to carry on any business within the abjects
of this Campany, and 1o scqulie and hold, sell, deal with ot dispoas of shates, stock or securitiss of any such campany,
and to guarantee the contracts or liabifities of, or the payment of the dividends, Intorast or capltal of any sheres, stock
or sactrlies of and to subsidise or otharwlas assist any such company

{n) To establish or promote or concur In astablishing ar promating any other company whoge abjaota shell nclude
the acqulsitfon and taking over of all or any of the pasels and ilablitios of this Company or the promotion of which shall
be In any manner calculated to advance diractly or Indirectly the abjects or Intetests of this Company end to acqulre and
hold or dispose of ghares, stook or securitios of and puerantea the payment of the dividendy, Interest or capilsl of any
sharas, stock or secuilties [ssued by or any other obligations of any such company.

(o} “To purchasa or otherwlso asquire and underlake all or any part of the businoss, properly, assats, latilltles and
transactions of any parson, flrm of company tarying on any business whish this Company ls mtithorised to carry on.

ip) To sall, Improve, menage, develop, turn to account, oxchange, fet on reny, 1oyslly, shore of proflts or
atheswlse, grant lieancas, ossements and other rights in or ovor, and Tn any other manner dea! with ar dispoao of the
underlaking end elt or any of the properly and assots 1or the time baing of tho Cempany for auch aonsideration as the
Company may think fit

ta) To amalgamate with any othor company whose objects sre to Tnclude ohlests similar to thoge of this
Company, whether by zale or purchago (for fully or patUly paid up shares or otherwise) of the undeitaking, subject to
tho liobilities of this or ony such othor company as aforéseld with er without winding up, of by sale or purchase (for
fully or partly pald-up shares or otharvdse) of alt or a controling Interest in tha shares cr stock of thls or any such
company ¢s ajorgsold, or by partnership, or eny arrangsment of the nature of partnership, or In eny ather manner.

{n To distrinuto among the membera In spects any property of the Company, or any proceeds of asls or disposal
ot ony property of the Company, but 8o that no disiribution amounting to a raduotion of capital he made sxcept with
the sanotion (1f any) for the time balng requicad by law,

is) To do ail of any of the above things In eny port of tho world, snd elther e$ princlipals, agents, trusiees,
contractors of otherwlse, ond aithar alona or la conjunotion with othars, and elther by or through agents, Lrustees,
sub cantragtors of otherwise.

(t) To do oft such things as are incldental or conducive to the ahove objeots or any of them,




And It s hersby declared that In the constnsction of Ihls olausa {he ward *company® éxcapt whare used In refarenco to
the Company shall be desmed to fnelude any person or pertnership or other body of peraons, whethet Incorporated or
not Incorporated, and whether domiclled In Great Britaln or elsewhers, and that the objests spocifiad In the different
paragrapha of this cleuse ghali, except where othorwise expressed thereln, be in nowlas limiled by refaronce to any
other paragraph ar tha nama of the Company, bul may be cerried out In s full end amplo o manner end shell ke
construcd in ae wide @ sense as |l esch of the sald paragrephs deilnad the objects of a separats, distinet and
independent company,

4, The liability of the mamboers Is {Imlted.
B, The Compeny's share capital ia.
(a) £1,000.00 dwided inte 1,000 ORDINARY shares of £1,00 aach

The shores in the origine! or any Inarnased copitel may be dividad Into several classes, and theto may be
altached thorolo respeotivaly any prefarential, daferrad or other gpaclal fights, priviteges, ¢enditlons or restrictions es to
dividand, eapltal, voting or othanvlaa,

1, the porson whose namé end address s subscebed Is doslrous of belng formed,into 3 Cempany In pursuance of this
Momorandum of Assodlation end | respeotivaly agroo 1o Lake the nunber of sheres In tho copital of the Company sat
oppositsa my name.

Nomo and Address of Subsorlber Number of Shares taken by Subsariver

0CE CORPORATE SECAETARIES LIMITED
189 REDDISH ROAD

STOCKPORT

CHESHIRE

§K6 7HR

Authorised Signatory* [O INARY sl'f]zé/
Total number of ahares: k 1 ORDINARY shere 4

by
%
Dated: 12 February 2001 /(/L C: (_M) L
Witness to tha sbove slgnature

NICOLA JOANNE GIEBURT
189 REDDISH ROAD
STOCKPORT

CHESHIRE

S$K8 7HR




