CONVERGEX LIMITED .
(Registeredin England - No. 06262150)
- WRITTEN RESOLUTIONS

On.22 July 2009, Resclutions 1 -and -4 below:were du.ly passed.as specml resolutions: (mgethcr
Special Resolumms) aid. resolution’s. 2 ahd 3 below viase’ duly” passcd a8, ord.mary resoliitions
(togetier Otdifaty Regolutions), in-accordance with;sections 282:and 283 Companies Act:2006
(tespectively) by the requisite.:majority of the members ofithe Cornpany

Resolutions 1 and 4 below are passcd as special rcsolunons (togcther Special

Resolunons), agd

Resolutions 2 and 3 below are passed as ordinary rcsoluuons (together’ Ordmary

Resolutions), .

SPECIAL RESOLUTION .

1. THAT, in accordance with: section 9 of the- Comparues Act 1985, the Asticles of
Assodation of ‘the: ‘Company be altered by the. deletion of Article. 3 and :the. subsututlon.
therefor of the following new: Arnclc

' ':'até (a t:cle.3
3. (3 The share capital of the Company is £3,025, 000; divided'into two classes of shares’ a3
folloyis: ' _
@) £2,750,000 divided ifito 2,750,000 ordinary shates. of £1 ench (the- Ordinaity
Shares); and - T o '
{iv) £275,000-dividediinto:275,000:redeemable non-voting shares Q"f;[,'l éach (the A
Shiazés). _ :
() The Otcjina:y and the A Shares shall ‘be separate classes of shares but save as’
hereinafter otherwise prowded shall carry the same ‘dghts and privileges nd shall
rank pafi. passu in all respects. ) .
© Holders'of the A Shires shall have 1o Hphtito receive fiotice:of oi 1be preserit at
" ot vofe, either:in pétson or’ by proxy,:at any'meetings-of the: ‘Shareholders: of the.
Company
[C)) Sulqj_‘ect;toThespr'o.V'iSionsrof'the,Acf:

®

the Company may-redeem such: number of A Shares as the Directors shall
determine .on ‘the giving' of not less than owo Business Days’ notice in

writing :to the holder(s) of all the A Shares: (the date on “which such.

redemption takes cffect being referred to «in' these Articles s the
Redemption. Date) Providedialways: that-such.redemption shill (fnotofall -

the A Shares in issuc at the rélevant, urm:) betade” “Pro fita g’ nearly 6 may
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®

‘be in proportion to; the emstmg numibers of A: Shares'held’ by all the holdets
.of A :Shares:at:the date such-notice-isgiven;

(i) thete shall be paid by 12:noon on: the Redemption Date: dn eacli. A Sbaﬂ:.
redeemedunder Aruclc 3(d)(1) sbove thesamontt: Pald up thietec;

(iiiy if any holder of any of the A Shares to be ‘redeermed fils or tcfuses to,
deéliver up the certificare. or certificates, hield at the Redémption Date o fails
or refuses to accept payment’ of the redcmptlnn moriéys payable in respect
thereof, the redemption moneys payable to such holder shall be set aside and
pald Into a separate interest-bearing account with the Company’s bankers
(designated fot the ‘benefit: oF such .halder) and- such. setting aside shall -be-
deémed for all pur.poscs hereof to be a payment to such holdcr ‘al thi

dctcrmmc;as from the date: ﬁxcd for: the: redcmptxori‘of su |
Company, shall ‘thereby be: dlschargcd from all i ¢ |
“The.Company shall not:be responsible for the custody of the: moneys S0
placed on: depbsit o ntérest théredn tj such 'interest as .the said. |
moneys iy earn “while ofi deposit less eny- taxation pmpeﬂy deducted
therefrom or any eXpenses lncurred by the Company in connection
therewith;

(iv) the receipt. of the rcglstercd holder.for the-time.being of any A Shares or in

" thecase ofjoint: registered holders the receipt-of any of themfor'the moneys

payable on. tedemption thereof:shall constituteian absolute dmcharge to' the
Company'in respectithereof.

) If the. Company exercises its right: to rcdccm some only of thé A Shares, it
shdll’ issue to the registered Holders, theréof o new certificate «(for no
payment) in respect of the bilance of A Shares held: by such:person.

The Company. may by- ordmary sresolution’ redcsiguate any Ordlmu'y Share as-an. A Share or

aniy A Share gs.an'Ordifiary Shire.

Shares. which ate compused.idi the authotised: share capltnl thh which the Company is
incorpaiated. shall bé under the control of the: Directors who; may (subject to- paragraph: (i)

‘below), allot, grant options over ot otherwisé dispose of the sdme, to such -persoms, :on
‘sucht teims and in-such’s irtaginer 45 theythink-fit,

Subject to' the provisions of the Compames Act 1985, Companies Act 2006 -and ‘every

other stitug for-the time being.in force concerning’ ‘compiniés and-afféctng the Comipany

{together:in cach such case with any. 6rdeis, tépuldtons -or other sibordinate lcgmlatmn

made under them. and any statutoty modification or:re-enactment of them for 'the: timé

‘being in. force) and-without prejudice to ‘any rights attached to any existing shares, any-
share may be -ssued with. su¢h fights or. restrictions as the Company may by ordinary

resolution determine. Regulation. 3 of Table A in the schedile fo the: Compames (Lables A
to F) Regulatons 1985, as amended by the: Compames (Tables A to [) (Amendment).
chulal:lons 1985 shall: be riodified accordingly.

Afterthe Et:st allotment of shares by the: Duectors any further:shares proposed to:be 1ssuec’!’
shall first Be-affeted to the.Members. in proportion as nearly-as fay be to the number of
the existing shares held. by them Teéspectvely dnless ‘the, Company shall: by Special
Resolution othierwise direct. The offer shall:be made by notice' specifying-the siimbes. &f
shares offered, and I.m'uung a:pedod (not:being less: than fourteen: days) within which ithe




ty .

o

offer, if. not accepted, will be deemed. to be declined. After the expmauon of that period;
those shares so deemed-to be deiclined shall be offered isi the praportion aforesaid to the,
péisons who have, within the said pe.nod accepted all the shares offered to them; such
further offer.shall be made in-like terms ‘in-the same manner and limited by a like period-as

the otiginal offer; Ary shages .not dccepted -pursuant to :such. offér or further offer as

afcresaid ‘or not capable of bc.mg offered:as aforesaid except by way of fractions and any

ishares releascdifrom the:ptovision of this: Afticle by such: Spccml ‘Resolition as. aforesmd.
shall be andét the contral.of the Ditectors, who. .may-(subject to paragraph (d) below) allot,.

grant-options over: or otherwise:dispose ofthe same to'such persons;on such téfis, and ifi.
such mariice as they think; ft, provided that, in'thé case of shiares. not.accepted as aforesaid,
such shares-shall.not be. disposed of on terms which are:more favourable to: the sibscribers.
therefor than the teu:ms on which they were-offéred to the Members.

In accordance with Section 91 of the Comparues Act 1985 Sections 89(1) -and 90 of the
said Act shall not apply to the Company '

The Ditectors are; gcnerally and unconchnonally -authorised for the ;pucposes: of Section 80
of the: Compatues Att 198540 exercise.any power of the: Company tosallot.and grant. tights
to subsciibe for or convert'securities:into shares;of the Company up to the #ifiount ofithe
authorised shaze capital “with, which the Company is mcorporatcd atany fime or. times
durmg tlie period of five years from the:date of‘incorporation.and the Directors:miay aftez
that period, dllot any- shares or grant any ‘such nghts undér this authonty in 'pursuance of -
an offer or agreemient so.to do made by the Company within that' period. The authority
hereby given may.at any time: (sub)ect to"the said Sectioii 80) be renewcd revoked or varied
by Ozdinary. Resolution,

ORDINARY 'RESOLUTIONS

2.

THAT the aiithorised share cap1tal of the-Company be: dincreased -from. £2,750 000 to
£3,025,000 by the creation. of 275;000' redeemable, non:voting *A™ shares of £ car:h
ranking as provided in thc amended Atticle,3.

THAT, in accotdance wuh section 80 of the Companies Act 1985, the Duectors be
generally and unconditionally authoised to allot such uhissued shdres in the Company

__provtded that this authority ‘shall, unless renewed, varied or revoked by the Company,

expire on 13 July 2010, save:that the Company may, before such expiry, mike an offer or
agreement. ‘whicli would or might requize shaces to be allotted and the Directors: ‘may allot.
shires ii1. ‘pursuance of such offér or. agreement nomthstaudmg diat the dutfonty
conferred.by this:resolution has cxplred

“This- authonty is’in, subgtitation for all: -previous authorities conferred. on the Directors-in
-accordancewith:section 80 of the Companies Act /i 985.

SPECIAL RESOLUTION

4,

THAT, sub]cct t the pnssmg of :csoluuons 2 and."3 sbove, _the pre‘emption nghts
_contained in- amended Ariicle 3(h) ‘in
~ disapplied. -

nncct{on with: such allotment of shares be

Srasarare




