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COMPANIES FORM Ho. 12

Statutory Declaration of compiiance
with raquirements on application
for registration of a company

Pursuant to section 12(3} of the Companies Act 1985

To tho Registrar of Companias Forofficinluse  Forofficlal use
| ialimadiie laaliie il |
i . ~.
L 1 1 oo ac it
MNama of company

*

CODESURGE LIMITEDR o

I, DAVID STEWART HODGSON, sigmng on behalf

of___ SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that 1 am a | Getielter-engagedintheformatienolthe-
company]} [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)f and that all the requireaments of the above Actin respect of the

regisiration of the above company and of matters precedent and incidental to it have been

complied with,

And I make nis solemn deciaration conscientiously believing the same to be true and by virtue of

the provisions of the Stalutory Declarations Act 1835

Declarad at FLA']‘ 1. CHATSWORFH I'lOUSE: Declz ant o sign halow

65 LONDON ROAD,

TWICKENHAM, MIDDLESEX
e lst day of _OGTOBER
Ono thousand nine hundrad and 87 o

—
before miw

A Cormmissioner for Oaths or Notary Public or Justice of
tha Peace ot Solicitor having the powears conferred on a
Commissionir for Gaths.

Presentor's name, address and For official use
reference (if any), How Eompanas Borhorn FRsza toests




{LOMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of rogistered office

foamos mo FPursuant to seclion 10 of the Companies Act 1985

To the Registrar of Companies
Ploaso complote

1sginly, proferably For ofticialuse
inbizcktype, or

botd block lottaring

Name of company
L

. COREGURGE LIMITEL
* et fal name
ot eonpany

The intended situation of tha registered office of the company on incorporationis as stated below

2 BACHES STREET
LONDON
> |Postcode] N16UB
if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert ><
the agent's name and address below ,
JORDAN & SONS LIMITED
21 5T THOMAS STREET
BRISTOL 4
[Postcedel BS16JS

Number of continuation sheats attached (see note 1)

rgsentor's name, address and For officlal use
ieference (if any): Generat Soction Post 100m




DIRECTOR

The namets and particulars of the person who s, or the perscns who are, . be the first diwector
gt drectors of the company (nole 2) are as follows:

Mame (note 3) INSTANT COMPANIES LIMITED | Businesscccupation
COMPANYT BEGIUTRATION AGENT
Pressious name(s) (note 3)  NONE Nationalty
Address (nots 4) 2 BACHES STREET UK REGISTERED
S ) . LONDON Date of birth {where applicable}
T Postcode|  N16UB {nole 6)

Other directorsfups | HO/IIE

L m ome s e,

e

i
lconsentto ac@pany named on page 1
Signature (Authorised Signatory) Date 01-10-87

__;nﬁ""'_”—

SECRETARY

The name(s) and particulars of the person wha s, or the persons who are, to be the first
secretary, or juint secretaries, of the company are as follows:

Name (noles 3&7) SWIFT INGORPORATIONS LIMITED
Pravious name(s) (note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
| LONDOM
NS, Postcode N16UB
I consent to acfs of the company named on page 1
gl
Signalure (Authorised Signatory)  Date 01-10-87
A—
/ \/ﬁlwv\.?,,, .
Signature of agent on behalf of subscribers Date 01-10-87
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THE CORPANE S ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Mermorandum of Association |

1 The Company's name is

CORESURGE LEMITEL t.,/ Yen

K
&

2. The Company's registered office lsﬁ to be
situated in England and Wales. ¢

3, The Company's objecls are:—

(a} To carty on all or any of the businesses
of elecironic and eleckical engineers and con-
tractors, manufaciure.s, designers, filters,
installers, mainlainers, repairars, importers,
pxporlors and distributors of, agents lor, and
dealers in electronic and electrical goods,
cquipmenl, devices, appliances, accessories
and sunplies of avary daescription, cable joint-
ars, healng, lighting, radio, leievision, tele-
phone. telecommunication, mechanical and
genaral engineers; dealers in aerials, record
players, stereo and hi-fi aquipment, invenlors,
constructors, installers and maintainers  of
systems lor healing and kighting and the
supply of power, telecommunicalion, radio,
sound recording, lelevision and lelaphone

OB 1R

reception and lransmission, government
swplus contractors and dealers, manufactur-
ers, fters, maintainers, repairess  and
merchants of, agents for, and dealers in
fiousehold and domeslic appliances, equip-~
ment, utensils, furniture, fittings, hardware and
fronmongery. of all kinds; general bullders and
contractors, properly repairers and developers,
builders' merchants, plant hire specialists,
painters and decorators, carpenters, glaziers,
shop and office fitters, eslale agents, hire
purchase financlers and agents, mortgage and
mnsurance brokers, fuel merchants, haulage
and lransport contractors, commission and
goneral agenls, factors, brokers and ware-
housemen; and lo manulfaclure, buy, sel,
maintain, repair and deal In vehicles, plant,
machinery, tools, articles, and things of all
Kinds capable of being usad for the purpose
of the above-mentioned businesses or any of
them, or likely lo be requited by customers of,
or parsons having dealings with the Company.,

JORDAN & SONS LD
21 ST. THOMAS ST
BRISTOL, BS1 648



LooTnocamy on any oiher trade ¢ busness
araar wheeh can o e op non of the Board &
U e 1ot Be agdvantaseansly camed on i can-
FoLhGR wWith Gr anciiary 1o any of the businesses
f* the Company

ey T purchase or by any ather means
acquire and lake optens over any properdy whal-
avar, and any nghts of prraleges of any kind aver
arin respect of any proparty

tdy To apply for, register, purchase, or by other
means acquite and protect, prolong and enew,
whather in the United Kingdom or elsewhere any
palents, patent nghts, brevels dinvention,
hcences, secret processes, lrade marks,
designs, protections and concessions and 1o dis-
clamm, alter, modify, use and tumn to account and
1o manufaciure under or grant licences or prvi-
leges in respect of the same, and to expend
monay In expermenting upon, tesling and
improving any patents, Inventions or rights which
the Company may acquire or propose te acquire.

{e} To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
parson, firm, or company carrying on or propes-
ing to carry on any of the businessas which the
Company Is authorised to carry on and as part
of the consideration for such acquisition to
undertake all or any of the labllities of such
parson, firm or company, or 1o acquire an interest
in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any
such person, firm or company, or for subsidising
or olherwise assisting any such person, firm or
company, and 1o give or accept, by way of con~
sideration for any of the acis or things aforesald
or properly acauired, any shares, debentures,
dobanture stock or securitles that may be agreed
upon, and to hold and retaln, or sell, mortgage
and deal with any shares, debentures, debeniure
slock or securities so received.

( To improve, manage, construct, repalr,
develop, exchange, let on lease or otherwise,
mortqage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privi-
leges in respact of, or otherwise deal with all or
any part of the property and rights of the Com-
pany.

{g) To invest and deal with the moneys of the
Cornpany not immediately required in such
manner as may from time to iime he determined
and t¢ hold or otherwise deal wilh any Invest-
ments made.

(th) Tolend and advance monay or give credit
on any terms and with or without security to any

42

persen. hrm or cempany pnciuding without preju-
dice 1o the genemality of the {oregoing any helding
comgany, subsidary or fellow subsidiary of, or
any other company assecciated in any way with,
the Comgany). o anter into guaraniees, con-
1racts of indemnty and suretyships of all kinds, 10
receve money on deposit or ioan upen any
terms, and o Secure Cr guaraniee in any manner
and upon any terms the payment of any sum of
money or the performance of any cbligaton by
any person, firm or company {including without
prejudice to the generalily of the {oregeing any
such holding company, subsidiary, fetlow subsldi-
ary or associated company as aforesaid).

(i) To borrow and raise money in any manner
and 0 secura the repayment of any money bor-
rowed, raised or owing by mortgage, charge,
standard securily, lien or other security upon the
whole or any part of the Company's properly of
assels (whether present or future), including its
uncalted capital, and also by a similar mortgage,
charge, standard security, lien or security to
secure and guarantea the performance by the
Company of any obligation or fability it may
undertake or which may become binding on il

() To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of tading, war-
rants, debentures, and other negotiable or trans-
ferable instruments,

(k} To apply for, promote, and obtain any Acl
of Parliament, order, or licence of the Department
of Trade or other authotity for enabling the Cem-
pany to carry any of its objects into effect, or fos
effecting any modification of the Company's con-
stitution, or for any other purpose which may
seem calculated direcily or indirectly lo promote
the Company’s interests, and {o oppose any pro-
ceedings or appiications which may seem calcu-
lated directly or indirectly to prejudica the Com-
pany’s interesls.

(I} To enter inlo any arrangemenis with any
government or authority (supreme, municipal,
focal, or otherwise) that may seem conducive o
the attainment of the Company's objects or any
of them, and lo obtain from any such government
or authorily any charlers, decrees, rights, privi-
leges or concessions which the Company may
think desirable and to cary oul, exerclse, and
comply with any such charters, decrees, rights,
privileges, and concesslons.

{m) To subscribe for, take, purchase, or other-
wise acquire, hold, sell, deal with and dispose of,
place and underwrile shares, stocks, deben-
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tri} To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
compamnes In which the Company has a direct or
indirect financial interes!, 10 provide secretaral,
admmistrative, lechnica. commercia! and olher
services and faciities of all knds for any such
company of companias and o make paymenlts
by way of subvention or otherwise and any other
arrangements which may seem desirable with
raspect 10 any business or operations of or gen-
erally with respect lo any such company or com-
panies.

(o) To promote any other company for the
purpose of acquiring the whole or part of the
business or property or undertaking or any of the
Habilties of the Company, or of undertaking any
business or operalions which may appear likely
to assist or benefit the Company or to enhance
the value of any property or business of the
Company, and o place or guaraniee the placing
of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or securilies
of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole
or any parl of the business or property of the
Company, alther tegether or in portions, for such
congideration as the Company may think fit, and
In particular for shares, debentures, or securitios
of any company purchasing the same.

{q) To act as agents or brokers and as lrus-
tees for any person, firm or company, and to
undertake and perform sub-contracts.

{r} Yo remuneraie any person, firm or com-
pany rendenng services lo the Company elthar
by cash payment or by the allotment to him or
them of shares or other securities of the Com-
pany credited as paid up 1o full or in part or othor~
wige as may be thought expedient.

(s) To pay alf or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or 1o contract with
any person, firm or company lo pay the same,
and to pay commussions 1o brokers and others for
underwating, placing, selling, or guaranteeing
the subscrnption of any shares or other securilies
of the Company

Ja

it} To suppen and subsonbe 1o any chantable
or publkc clyect and 1o suppert and subscribe 1o
any nstitutign. sceely, or club which may be for
the Genefit of the Company or ils Directrs or
emplayees, or may ba connecied with any lown
or place where the Company carmnes o0 bust
ness, 10 qwve or award pensions, annuities,
gratuibies, and superannizaiton or other aliow-
ances or henefils or chanlabla aid and generally
to provide advanlages, [acities and services for
any persons who are or have bean Directors of,
or who are or have beenemployed by, orwho arg
serving or have served the Company, or any
company whiich Is a subsidiary of the Company
or the holding company of the Company or a fellow
subsidiary of the Company or the predecessorsin
business of the Cornpany or of any such subsid-
fary, holding or fellow subsidiary company and to
the wives, widows, chiidren and other relatives
and dependants of such persons: to maks pay-
menis lowards insurance; and to set up, establish,
support and maintain superannuation and other
funds or schemes (whether contributory or non-
contributory) for the benelit of any of such per-
sons and of thelr wives, widows, children and
other relalives and dependants; and to set up,
establish, supporl and maintain profit sharing or
share purchase schemes for the benefit of any of
the employees of the Company or of any sisch
subsidiary, holding or fellow subsidiary company
and t lend money lo any such employees or lo
trustees on lheir behall to enable any such pur-
chase schemes [0 be established or maintained.

{u}) Subject lo and in accordance with a due
compliance with the provisions of Section 155 to
158 {inclusive} of the Act {if and so far as such
pravisions shall be applicable), 10 give, whether
directly or indirectly, any kind of financial assist-
ance (as defined in Sexction 152(1}(a) of tha Act)
for any such purpose as is specifiad in Section
151 (1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the

Company inkind any property of the Company of
whatever nalure,

{w} To procure the Company to be registered
or recognised in any part of the world.

(x) To do all or any of the things or matters
aloresaid in any part of the world and either as
principals, agents, conlractors or otherwise, and
by or through agents, brokers, sub-contractors or

otherwise and eilher alone or in conjunchon with
olhers.

{y) To do all such other things as may be
deemed incidental or conducive to the altain-
ment of the Company's objects or any of thern,



AND so that <

{1} None of e objects sat forth in any
sub-clause of this Clause shall be restriclively
construed but the widest interpretation shall be
gwaen 10 aach such object, and none of such
objects shall, except where the context expressly
50 raquires, be in any way limited or restricted by
ralerence to or inference from any other object or
objects set forth 1 such sub-clause, or by refer-
ence o or inference from the terms of any other
sub-clause of this Clause, or by reference 1o or
inference from the name of the Company.

{2} None of the sub-clauses of this Clause
and none of the objects thereln specified shall be
deemed subsidiary or ancillary lo any of the
objocts specified in any other such sub-clause,
and the Company shali have as full a power lo
pxercise sach and every one of the abjects
spacified in each sub-clause of this Clause as
ihough each sub-clause contained the objects of
a separate Company.

(3) The word “Company” in this Clause,
except whera used in reference o the Company,
shall be deemed to include any partnership or
other body of persons, whethar incorporated or
unincorporated and whether gomiciled in the
United Kingdom or elsewhere.

(4) in this Clause the expression “the Act”
means the Companies Act 1985, but 50 that any
reference in this Clause 1o any provision of the
Act shall be deemed 1o include a relerence to any
stalutory modification or re-enactment of that
provision for the time being in force.

4, The liability of the Membesrs is limited.

5, The Company’s share capitalis £1000

dividedinto 1000 sharas of i aach,

We, the subscribers 1o this Memorandurn of Association, wish to be lormed into a Company pursuant
10 this Memorandum; and we agree 1o lake the number of shares shown opposite our respective

names,
Number of
shares taken
by each
Mames and addresses of Subsicribers Subscriber
1. Forand on behalf of =~ ne
Instant Companies Limited s
2 [Baches Strael :
London N1 6UB
’__..._-—-—-—-'
2. For and on behalf of —Ore
Swift Incorporations Limited
2 Baches Streel
London N1 6UB
Tolal shares taken ~—Two

Dated 01-10-87

Witness lo the above signaturas, Terry Jayne
2 Baches$ Street
London N1 €UB
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THE COMPANIES ACT 1385

A PRIVATE COMPANY
LIMITED BY SHARES

Articles of Association

CODESURGE i.IMITED

PRELIMINARY

1. (&) The Regulatlons contained in Table A in
the Schedute to the Companies (Tables A to F)
Regutations 1985 as amended by the Companies
(Tables A to F) (Amendmaent) Regulations 1985
(such Table being hereinafter called “Table A")
shall apply to the Company save In so far as they
are excluded or varied hereby and such Regu-
lalions (save as so excluded or varied) and the
Articles hereinalter contained shall be the regu-
fations of the Company.

{b) In these Articles the expression “the Act”
means the Companies Act 1985, but so thal any
refarence in these Articles lo any provision of the
Act shall be deemaed to include a reference 1o any
statulory madification or re-enactment of that
provision for the time baing in {orce.

ALLOTMENT OF SHARES

2. {a)} Shares which are comprised in the author-
isad share capital with which the Company is
incorporaled shall ba under the control of the
Directors who may (subject 10 Section 80 of tha
Act and to paragraph (d) below) allot, grant
options over or otherwise dispose of the samae, to
such persons, on such terms and in such mannat
as they think fit.

(b) Ali shares which are not comprised In the
authorised share capital with which the Company
is incorporated and which the Directors propose
to issue shall first be offered to the Members in
proportion as nearly as may be to the number of
the ewisting shares held by them respectively
unless the Company in General Meeling shall by

J2
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Special Resolution otherwise direct. The offer
shall be made by notice specifying the number of
shares offered, and limiting a period (not being
less than fourteen days) within which the offer, if
nol accapted, will ba deemed tobe declined. Aflter
the expiralion of that period, those shares so
deemed to be declined shall be offered in the
proportion aforesaid lo the persons who have,
within the said period, accepied 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 original offar. Any shares not
accepled pursuant to such offer or further offer
as aforesaid or not capable of being offered as
aforesald excopt by way of fractions and any
shares released from the provisions of this Article
by any such Special Resolution as aloresaid
shall be under the control of the Directors, who
may allot, grant options over or otherwise dis-
pose of the same o such persons, on such terms,
andin such manner ag they think fit, provided that,
in caso of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which
are mora favourable 1o the subscribers therefor
than the terms on which they were offered to the
Members, The foregoing provisions of this para-
graph {b) shall have effect subject to Section 80
of the Actl.

{c) In accordance with Section 91{1) of the
Act Sactions 89(1) and 90{1} to (6) {inclusive) of
the Act shall not apply to the Company.

(d) The Drrectors are generally and uncen-
ditionally authorised for the purposes of Section
80 of the Act, o exercise any power of the Com-
pany to aflot and grant rights to subscribe for or
convert secunties into shares of the Company up
to the amount of the authorised share capital with



which the Company s incorporated al any ime
ar times gurng the pened of five years from the
date of wearporation and the Direclors may, after
that pened, allot any shares or grant any such
nghts under this authonly in pursuance of an
offer or agreement so 10 do made by the Com-
pany wiathin that pernod The authorty hereby
given may at any tme {subject 10 the said Sec-
won 80} be ranewed, revoked or vaned by Ordin-
ary Resolution of the Company in General Meet-
mg

SHARES

3 The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Com-
pany shall also have a firsl and paramount ken on
ali shares, whether fully paid 9r not, standing
registerad in the name of any parsen indebled or
under hability 1o the Company, whether he shall
be the sole registered holder thereof or shall be
ong of two or more jont holders, for all meneys
presenlly payable by him or his estale to the
Company. Ciause B in Table A shall be modified
accordingly

4. The hkablity of any Member in default in
respect of a call shall be increased by the addi-
tion at the end of the first santence of Clause 18
in Table A of the words “and all expansas that
may have been incurred by the Company by
raason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A noltice convening a General Meeling
shall ba required to specily the general nature of
ihe businass o be transacted enly in the case of
special business and Clause 38 in Table A shall
be modiied accerdingly

All tusiness shall be deemad special that 15
transacted at an Extraordinary General Meeting,
and also all that s transacled al an Annual
Gerneral Meeting, wath the exceplion of daclaring
a dwidend, the consideration of the accounts,
balance sheets, and the reports of the Dieclors
and Auditors, and the appointment of, and the
fixing ¢f the remuneration of, the Auditors

{b) Every nolice convening a General Meot-
ing shall comply with the provisiors of Section
372{3) of the Act as to gwing mformation to
Members in regard to thew nght to appot
proxies; and nolices ¢f and other communi-
cations relating to any General Meeting whrch
any Member is entitied to raceive shall be sent to

J2

the Directors and to the Audiors for the time
betng of ihe Company.

8. {a) Clause 40 in Table A shall be read and
construad as if the words “at the lime when the
Meetng proceeds 1o business” were added al
the end of the first sentence.

(b) f a quorum is not present within hall an
hour from the ltime appointed for a General
Meeting the General Meeting shall stand
adjourned to the same day in the nevl week al
the same time and place or to such other day and
at such other time and place as the Direclors
may determine; and if al the adjourned General
Meeting a quorum is not present within half an
hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

(c) Ciause 41in Tahle A shall not apply 10 the
Company.

APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply lo the
Company.

{b) The maximum number and minimum
number respectively of the Direclors may be
determined from time o time by Ordinary Raso-
lution in General Meeting of the Company. Sub-
ject to and in default of any such determination
there shall be no maximum number of Directors
and the minimum number of Directors shall be
one, Whensoever the minimum number of the
Directors shall be one, a sole Direclor shall have
authority to exercise all the powers and dis-
cretions by Table A and by these Arlicles
exprossed to be vesied in the Direclors generally,
and Clause 89 in Table A shall be modified
accordingly.

{¢} The Directors shall not be required 1o retire
by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

{d} No person shall be appointed a Director at
any General Meeting unless either:—

() hes recommended by the Direclors; or

{u) not fess than fourleen nor more than
thirty-five clear days before the date appoainted
for the General Mesling, notice executed by a
Member quahfied 10 vote at the General Meeling
has been given ta the Company of the intention
to propose hal parson for appointment, together
with riotice: executed by that person of his willing-
ness to be appainted.

{e) Subject to paragraph (d) above, the Com-
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puny may by Qrdinary Rescluron in General
Meeling appoint any persen who 1§ willing 1o act
to be a Director, either 1o il a vacancy or as an
adehbionat Director

tf) The Direclars may appoint a person whois
willing 10 aci o be a Direclor, either lo fill a
vacancy or as an addsional Director, provided
that the appointment does not cause the numbsr
of Directors to excead any number determined in
accordance with paragraph (b) above as the
maximum number of Directors and for the time
being in force.

BORROWING POWERS

8. The Directors may exercise all {he powers of
the Company 1o borrow money without limit as lo
arnount and upon such terms and in such man-
ner as ihey think fil, and subject (in the case of
any security converlible into shares) to Section
80 of the Act ta grant any morigage, charge or
standard security over ils undertaking, propesty
and uncalled capital, or any part ihereof, and to
issue debentures, debenture stock, and other
securilies whather outright or as security {or any
debt, fiahity or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS

9, (@) An alternate Director shall not be entitled
as such 1o recelve any remuneration from the
Company, save that he may be paid by the Com-
pany such part (i any) of the remuneration other-
wise payable to his appointor as such appointor
may by notice n writing to the Company {rom
ume 1o time direct, and the first gentence of
Clause 66 in Table A shall be modified accord-
ingly.

{(b) A Diractor, or any such ather person as 1S
mentioned in Clause 65 in Table A, may aclasan
allernate Director 1o represent more than one
Direcler, and an alternate Direclor shall be en-
titled at any maating of the Directors of ol any
committee of the Diraclars 1o ona vote for every
Diractor whom he reprasents in addition 10 his
own vole (if any) as a Director, but he shall count
as only one for the purpose of deterrmining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he
becomes incapable by reason of sinass or imury
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of managing and admunistering ks property and
alfaits,and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. {a} The Directors may exercise the powers of
the Company conferred by Clause 3(t) of Ihe
tAemorandum of Association of the Company
and shail be entitled to retain any bensfits
recaived by them or any of them by reason of the
exercise of any such powers.

(b) Clause 87 in Table A shall not apply 10
the Company.

PROCEEDINGS OF DIRECTORS

12. (&) A Director may vole, at any mesting of
the Diregtors or of any committee of the Direc-
lors, on any resolution, notwithstanding thal itin
any way concerns or relates to @ matter In which
he has, directly or indireclly. any kind of interest
whatsoever, and if he shall vote on any such
resolution as eforesaid his vote shall be counted;
and in relation to any such resolution as afoe-
sald he shall (whather or not he sha!l vote on the
same) ba taken into account In calculating the
quorum prasent at the meeting,

(b) Clauses 94 to 97 (inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13, (a) Every Director or other officer ol the
Company shail be indemnilied out of the assats
of the Company against all josses or liabilities
which he may sustain or incur in or about the
execulion of the duties of his office or otherwise
in relation thereto, including any liability incurred
by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour of in which ha s acquitted or in connection
wilh any application under Section 144 or Section
727 of tha Act in which refief [s granted 1o him by
the Court, and no Director or other officer shall
be liable for any loss, damage or misfortune
which may happen to or be incutred by the Com-
pany in the execution of the duties of his office or
in relation thereto. Bul this Article shall only have
effect in so far as its provisions are not avoided
by Section 310 of the Act,

{b) Clause 118 in Table A shall nol apply to
the Company.



TRANSFER OF SHARES

14 The Directors may, in their absolute discre-
tion and withoul assigring any reason therefor,
decline to register the transier of a share,
whather or not it 1s a fully paid share, and the first
santence of Clause 24 in Table A shalt not apply
to the Coinpany.

Names and Addresses of Subscribers

t. For and onbehalfof
Instant Companies Limited
2 Baches Street
London N1 8UB

2, For and on behalf of
Swift Incorporations Limited
2 Baches Street ‘ . .
Londen N1 6UB o

Dated 01-10-87 /

Witness to the above signatures, Terry Jayne -_

2 Baches Street
London N1 6UB / \/ﬂ”" N e
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2202038

| hereby certify that

CODESURGE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 3 DECEMBER 1987

1. ’R@w@?
MRS P AT 'ﬂ:”iEY

(RN 3%

an authorised officer
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