V!‘T"TY‘ AL i e B s A ol M AL A N A AL I AR Ry T LA R

Please yongt
virita fn.
tpis margin
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~ do solemnly and sincerely dec:lare thatlama [Sc-nertef—eﬁgaged-iﬁ-ﬂ‘e-faﬁmaﬁeﬂefrﬂa&

. * R
! ACCESS ACCOUNTING LIMITED

1

COMPANIES FORM No. 12

with requirements on application

Pursuant to saction 12(3) of the Companies Act 1985 ‘ o
: >
To tae Registrac of Companies Forofficlaluse  For official use
:T\ tadb ol Sl Ralls U' -
L ‘ R 2.3 IRy,
. [T R N ; ,;,

Name of company

DAVID,STEWART EODGSON, signing on behalf i

SWIFT INCORPORATIONS LIMITED
2 BACHES STREET | '
" LONDON:N1 6UB

Voo

: .wempamdf [pmson named as director or secretary of the company in 1'1e statement dehvered o

the registrat under section 10(2)f and that all the reqwrements of the abcye Actin respec,t oithe |-
reglstratlon of the above company and of matters orecedent and mmdemal to it have been - \

"‘.comphed wuth \; o K ' 3
) And | make this solernn’ dec.,fcxrat:on consc:entlously believing the same tobe ir\e and by virtue of
" the provisions of the Statulory Declaratlons Ac et 1835

Declarcdat __ 11, SH!? STREET £ ‘ . Declarantto sign below -
- BRECON, / o s
POWYS v T

 Dated the 19t day of Japua msﬁ, /
. /%/
. Z
o beforeme . /4 (/ﬂ"

ACommlssnonerfor Qaths or Notary Pubhc or Justice of
the Peace ¢~ Solicitor having the powers conferred on a

Commissioner for Oaths. /- 4

HA

. Fresentor's name, address and

""""""

For officialuse
| New Companies Section ©}  Postroom

reference (if any}:
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ONPANIES FORM No, 10

Statement of first directors
and secretary and intended
stlvation of registered office

He;n? do rh Pursuant to section 10 of the Companies Act 1985
wiita in . -
this margin.

To the Reristrar of Companies

Plagse complete For official use
Immbly, prefarably o
in Black typa, or . . o
bold biock fattering . P
Name of company -

oty l Access I\C.c.;a(jiﬁ“u\ic,, [ MUTED

h...-

The mtended situation of the.reglstered office of the company oh incorporation is as stated below
" )r ) e
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If the memorandum is delivered by an‘agent for the subscribers of the
memorandum please riark ‘X‘in the’box oppaosite and insert ><
the agent's name and addreSS b low : )
ﬂm” .
" SEINS T

R ‘;

TR AT

\ R ke A i
E-:v’n Vs . \ } II

Lrnag oo I
A Bt G
: L TEY [ ARy WYY N Postcode

X wwuouff

Number of continuation sheets attached {5e€ note 1)
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Tha ngme(s) and.partcylars of the person who is, or the persons who are, to be the firs¢ director or
diractors. of the company (hots 2) are as follows:

Nﬂmﬁfﬂﬂm’ Licraen AETAIR O Reu A

Business occupation

SALES DILECTLR.
Pravious namels) [note 3) Nationality
Address {nofe 4) 2vwea Viewo LumsH ]
- %ﬁ‘b;\.&\cc}'\ %\QGGQL_K_. Date of birth (where applicéble)
Postcode {note 6)

Other directorships 1 RLpratnfeznd  hD

Pleaze do.not

write in .
this marght”  + W

J5
e

174

T enter particulars
of other
dirsctorships

-held or previously
held {see note 5)

if this space is
ingufiicient use a
.continuation sheet,

o

| consent to act as dlrector of the company naméd on page 1 <" o —
PR N S

Signature ¥ Li}m/ Date 3 'f‘ “”‘ﬂ' Y
= =

Narne {nota 3) ,JﬁBusiness occupation

Previous name(s) (note 3) Nationality

Addrass (note 4) -
3 A

Date of birth (where applicable)

. Posteods {note 6) N

Other directorships t 1A -
X
N

| consent to act as director of the company named on*ﬁage 1

Signature ' Date -
e

Name {note 3) Business occupation |

Pravious namels} (note 3) Nationality -

Addrgss (note 4)

Date of birth (where applicable)
Postcode , {(note 6)
Other directorships T I
REA )

[ consent {0 dct as director of the company named on page 1

Signawra Date

- ' Fape N
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secretarias. of the corpany are gs follows:

Piﬂw,dp not The nama(s) and particulars of the persor who is, or the persons wno ai o,IU be ihe firsi secreiary, @f joir

\mi gmlnn m
| Nema (notes 347 MR funec. CURRY, 00 Revit o
Pleaga eomplets, *' — e -
;méglh vroferabiy —_ -
o blvﬁk’;:&mm Prewous namets) (note 3) J
Address {otes 4 &7 (&  Kweaven) LOAM
"HAD LetGH SoORGaLK .
- Postcode

| consent to aét as secretary of the company named on pag ),,Jﬂf

Signatwre X *C0'E Aw@ﬁd/

i

Dat:g ,,ﬁ%"gﬁjﬁﬂ 1983__1

i
1 / .
Name (notes 3 & 7) SW’IFT INCORPORATIO‘\TS LIMI'I;ED )
Prewous name(s) {note 3) /
Address (notes 4 &7} 2 BACHES STREET
o LONDON
| Postcodei N1 6UB -
| consent to act as secretary of 'ornp ny inamec! on page.1- 7 /fﬁ
— ’:;//},;;‘\"
Signature (Authonsed Sugnatorv) Dite rg' JAN 1383
/ :
e
e
’ A e -
, /f‘ijg{:&, . RA, mv"f: .
dalate if the farm is W S L
gigned by’ the N . e ' )
suberibers . | Signature of agent on behalf of subsribers m&ﬁ Date lq JAN 1938
; st .,,,/;,m-;g";?.« W !MW A S —
Signed ” - /Date .
— —— - e 4

" detete jf die form s

signec7 by an sgent on
= pehatf of the - LI Data
tubscribers, — -
Al the subscribats : B
st sign either Signed - - Date -
parsonslly or by @ ”
PRGN OF Porsans .
sutharised ta sign Signed Date
. fdr them,
Signed Date .
l Signed Date

Pepe 3
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THE COMPANIES ACT 1985

EL QL.‘ ' MID

g[@_é

COMPANIES HOUSE ]

PRIVATE COMPANY LIMI!TED BY SHARES

MEMORANDUM OF ASSOCIATION OF

y
7 J P )
.
e

s

p

s

ACCESS ACCOUNTING LIMITED

¥

7
1. The Company’s name is "ACCESS ACCOUNTING LIMITED".
2. The Company's registered office Is to be sItuit;?! in England & Wales.

3. The Company's objects are :- 4 ya

4

(a) To carry on all or any of Xhe businesses of manufacturers, designers,
installers, maintainers, [mporters, exporters, hirers, letters on . hire of, agents.

for, and ‘dealers: In  computers, sllicon chips, software, recording media, computer
. print yibbons, programmes, data processing supplies, equipment and machinery of

every description and of, for and in office equipment and furiture and commercial
appllances, accessories and utensils of every description, electronic, electrical
and _.general engineers, stationers, printers and publishers; to carry on  the
businesses of computer programmers, consultants and agents, to act as agents for
the sale of, advisers, investigators and organisers in relation to systems of, and
mechanical and other alds for all kinds of calculations &nd. measurements in

connection with the promotion, “arrangement, = design, programming, production and -

compilation of data processing nethods and to provide specialised training and
preparation In relation to all matters pertaining thereto; to carry out, undertake,
arganise and provide facilities for scientific and technical research and to
undertake experimental work  with  prototypes, instruments, appliances, apparatus,
metals, materlals and devices; to discover and develop new processes and materials
and to aobtain rights of development, manufziture and gale in respect thereof;
adwertising agents and contractors, furnishers, storekeepers, general merchants and

traders and to manufacture; buy, sell and deal in plant, machinery, tools,

implerents, materfals and things of all kinds, necessary or useful for carrying on
the: faregoing businesses or- aryy of them or likely to be recuired by customers of or
persens having deaiings with the Company.
08304 \ '
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(%) To carry on gny other trade or buysiness whatever which cap In the opinion of the Roard ot
glrectprs, ke advantageously carried on Jn connection with or ancillary to any .of the businesses of the
Jompany,

(¢) Ta purchase e by any olher means acoulre and take options over zny properiy whatever, and any
rights or privileges of any kind over or jn respect ot any property.

(d) Ta apply for, register, purchase, or by other meaps acquire and protect, prolong and renew,
whether jn the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
socret processes, trade marks, designs, protections and concessions and to disclaim, aiter. modity, use
and wrn 1o acoount and to manufaciure under or grant licences cor privileges In respect of the same,
and 10 expend money in experimenting upon, testing and improving any patents, inventions or rights
which tha Company may acquire or, propose to acquire.

{e) To acquire or undertake the whole or any part of the buginess, goodwill, and assets of any parson,
firm, or company carrying ¢a or proposing to carry on any of the businesses which the Company s
gutharised to carry on and as part of the consideration for such acquisition to undertake ali or any ot
the Habilities of such person, firm or company, or to acquire an interest in, amalgamate with, or
entar imo partnership or into any arrangement for sharing profits, or tor co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
persan, firm or company, and to give ar accept, by way of consideration tor any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sel, mortgage and dea! with any shares, debentures, debenture
stock or securities so received.

{f) To improve, manage, construct, repair, develop, exchange, let on lease or othr’érw!se, martgage,
chatge, sell, dispose of, turn to account, grant licences, options, rights and privileges In respect of,

Y

or otherwise deal with all or any part of the property and rights of the Cormpany. R

(9) To invest and deal with the moneys ot the Company not immediately required in such manner a5 may
from time {0 time be determined and to hold or otherwise deal with any investments made,

(h) fo ltend and advance money or give credit on any terms and with or without security to any person,
firm or company {inciuding without prejudice to the generality of the foregoing any holding comgpany,
subsidiary or fellow subsidiary of, or any other company associated in any way with, the Company), to
enter into guaranteas, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to sgcure or guarantee in any manner and upon any terms the payment of any
sum of money or the parfosmance of any obligation by any person, firm or company (Including without
prejudice to the generality cf the foregoing any such holding company, subsidiary, fellow subsidiary or
associatod company as aforasaid).

{I) To borrow and raise money In any manner and to secure the repayment of any money borrowed, raised
or owiny by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company's property or assets (whether present or future), including its uncalled capital, and also
hy @a stmilar mortgage, charge, standard sacurity, llen or security to secure and guaranice the
perlfcrrnance by the Company of any obligation or lability it may undertake or which may become binding
an it

(1) To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, biils of lading, warrants, debentures, and other negotiable or transferable
instruments.

(kj To apply for, promate, and obtaln any Act of Parliament, order, or livence of the Department of
Trade or other autherity for enabling the Company to capy any of its objects into effect, or for
affecting any moditication ©f the Company's constitution, or for any other purpnse which may seem
cafculated direcly or indirecty « promote tha Company’s interests, and to oppose any proceedings or
applications which may seem calculated directly or Indirectly to prejudice the Company's interests.

{I) To entar Into any arrangements with any government ar authority (supreme, municipal, local, or
atherwisa} that may seem conducive to the attainment ¢f the Company's objects or any of them, and to
obtgin trom any such govermment or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decreos, rights, privileges, and concessions,

(m) To subscriba tor, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, honds, obiigations or securities
issuad’ or guaranteed by any other company constituted or carrying on busiriess In any part of the world,
and debentures, dabenture stocks, bands, obligations or Securities isswed or guaranteed by any
govarmment or  authority, municipal, local or otherwise, in any part of the world.

{n) To cantrol, manage, finance, subsidise, co-ordinate or otherwisé assist any company or companies
fu. which the Company has 2 direet or indirect financial interest, to provide sectetaral, administrative,
technical, commercial and other services and facilities of all kinds for any such company or companles
and to make payments By way of subvention or otherwise and any other arrangements which may seem
desirable :vilh respect to any business or operations of or generaily with respect 0 any such company
ar companlas.
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| {9) T promote any gter company for the purpose of acquiring the whole or any part of the

- business or property or underaking or any of the Mgbilities of the Company, ©or of updertaking any
business or operations which may appear Jikely to assist or benefit the Company or to anhance the value
ol any property ot huslhess of the Company, and to place or guarantee the placing of, underwrite,

’ ﬂ;bﬁcri?: fgr, or gtherwise acquire all or any part of the shares or securities of any such company as
aforesaid, -

{(P) Ta sull. or othoywlse dispose of the whole or any part of tho buslness or property of the
Company, either together or jn portions, for such consideration as the Company may think fit, and in
particufar for sharas, debar_nturesl_or securities of any company purchasing the same,

t
(4) To act 4s agents or brokers and as trustses for any person, firm or company, and to undertake
and perform sub-cantracts, LN
' {r) Ta ramunerate any persc:}./’ﬂrlﬁk_’”l.ufcompany rendering services to the Company either by cash
payment aor hy the allotment to him-or,them of shares or other securities of the Company credited as .
pald uy (o full or In part or otherwise as may be thought expedient, . . .

(s) To pay ali or any expenses Iucutred in connection  with  the promation, formation .and N
incorparation of the Company, or to contract with any person, firm or company 1o pay the same,.and o

pay commissions to- hrokérs and others for underwriting, placing, sellng, or guaranteeing the
subiseription of any shares or other segurities of the Company. -

{t) To support and subscribe to any charitable or public obfect and to support and subscribe to
any Institutlon, society, ¢r club which may be for the benefit of the Company or its Directors or
employaes, o may he comnected with any town or place where the Company carrles on busingss; to give
or award pepsions, annuities, gratuities, anc! superannuation or other allowances or benefits or
charitable ald and generally to provide advantages, facilities and services far any persans who are or
have heen Directors of, or wha are or have heen employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the halding company of the Company or a
fallow subsidiary of the Company or the predecessors In business. of the Company or of any such
subsidiary, holding or fellow subsidiary company and ta tha sives, widows, children aed other relatives
and dspendants of such persons; to make payments towards insurance and o set up, uol*ablish, support
and malntain superannuation and other funds or sghemes (whathaer contributory or non-contributory} for o
the henetit of any of such persons and of thelr wives, widows, children and other relatives and
dependants; and ta set up, establish, support and maintain profit sharing or share purchase schemes for
the. banefit of any of the employees ci the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on thair behalf 1o ensple any
such purchase schameas to ha established or maintained. .

.
o

{u) Subject to and in accordance with a due compliance with the provisions of Sections 155 i 158
(inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance {as defined In Sectlon 152(1){a) of the Act)
for any such purpose as Is  speclied in Sectlonn "151(1} and/or Section 151(2) of the Act.

(*\ To distribute among the Members of the Company In kind any property of the Company of

whaiaver nature, .

X o
(wyTo procure the Company to he registered or recogrised tg} any part of the world.

(x) To do all or any of the things or matters aforesald in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or
ctherwlsg'amj either aione or In conjunction with athers.

(y) To da alt such other things as may be deemud Incidental or conduclve to the attafnment o! the
Conpavy's gbjects or any of them,

AND sa that:- 4

(1) Mmne of the objects set forth In any sub-clause of this Clause shall be restrictively

construad but. the widast Interpretation shall be given to each such object, and none of such objects

shall, except where the context expressly so requires, he In any way limited or restricted by raference

to or Inference from any other object or objects set forth in such sub-clayse, or by reference to or .

(mference from the ~arma of any other sub-clause of this Clause, or by referente to or inference from’

tha name of the Campauny. : R
{2} MNone of the sub-clauses of this Ciause and none of the objects therela specified shall

he deemed subsidiary or ancillary 0 any of tha objects specified In any other such sub-clause, and the

Company shall have as full a power to exercise each and every one of the objects specified in each

sub-clayse of thie Clause as though cach such sub-clause contalined the objects of a separate Company.

{3) Tha word "Compiiy™ In ihis Clause, except where used in reference to the Company; shall
d deemed to Include any parinership or other body of persons, whether incorporated or unincorporated
andf whather domizlied fn the United Kingdom or elsewhere,

{4} In this Clauta the expression “the Acl™ means the Companles Act 1985, but sa ‘that any

‘eferensy [h this Clause to amy provision of the Act shall be deemed 10 Includa®a reference to any
statutory madification or re-anactment of that provision for the time belng In force.
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A ‘The ligbiiity of the Menkers. is Himited, s
§ TheCompany's share capital Is £50000 divided Into 50000 sg;r‘es/ of £1 each.

a

We, the subseribrvs to this Memorandum of Association, wish to be formed fntc; a Company pursuant to

- 2

this. Memoranduni; and we agree to fake the humber of shares shown Opposite our respective names
e v 7 ’ Numberofs ai'és,taken
Namas and Addresses Of, Subscribers / s by each Subgcrlher

f

Soeprmerern, - Y ~

For and on behalf of

T instant Companies Limited
2 Bachas. Street
Lendon. N1 EUR

- One

For and on behall of

2 Swift Incorporations Limited
< Baches Street
tongon N1 AUB

Datad the 18%ih day ot Jahuary, 1989,

Witness 1o the above signatures, Terry Jayne
2 Baches Streot
London N1 6UB

;

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

ACCESS ACCOUNTING LIMITED

PRELIMINARY

1, (2 The Regulations centaingd in Table A In the Schedule to the Companies (Tables A to F)
Requlations 1985 as amended by the Companies (Tables A to F) {Amendinent} Regulations 1985 (such Table

.bhaing-"herainatter called “Takle A™) shall apply to the Company save in so far as they are excluded or

varled havaby -4nd such Regulations (save as so excluded or varied) and the Articles herelnaftur
contained shail'se tho reaulations of the Company. .

() In thesa Articles the expressicn “the Act” means the Companies Act 1985, but so that any
rafocenca jo these Articles t any provision of the Act shall be deemsd to include a reference to any
statutory meditication ar re-enactment of that provision for tha time being in force.

ALLDTMENT OF SHARES

2, {a) Sharay which are comprisad in the authorised share capital with which the Company s
Incorporated shall be under the control of the Directors who may (subject to Section 80 of the Act .and
to paragraph (d) below) allot, grant options over or otherwise dispose of the same, to such perzons, on
such terns and in such manner as they think fit.

(Y] All shares which are not comprised In the authoriset sharg capital with which the Company is
incorparatey  and. which the Directars prapose 1o issue shall first be offered to the Members In
proportion as nearly a5 may be to tho number of the existing shares hatd by them raspeftively unless
the. Gompany ih General Meeling shall by Special Resolution otherwise direct. The offer shall be made
by uotice specitying the number of shares offered, and limiting 3 period {not belng “less than fourtpen
days). within. which the offer, it not accepted, will bn deemed to be declined. Atter the -axplration of
thot pudod, these shares so deemed to be declined shalf %e offered in the propotion aforesaid 1o the
persotd who have, within the said perod, accepted =i the shares offered to theny duch further offer
ghall Ba made: in Uke terms in the same mannar and limited by a like period as the originaj offer.  Any
shares. nat acceptad. pursuant 1o such offer or further offer as ‘aforesaid or not capatle 1 ‘being
offered as atovesaid except by way of Jractions and any shares released fronmi the provisions uY this

4356

K
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Anicla ny any such Specjal Resolution as afgresald shait be under the c¢ontol of the Directors, who
may Aailos, grant opYons over or otherwise dispose of the same te sush persons, on such ferms, and in
sUch mapner as they think fit, provided that, Jn the case of shares not accepted as aforesald, such
shares shall pot be disposed of on terms which are more favourable to tho subscribers therefor than the
terms on which thoy were offered to the Members. The foregolng provisions of this puragraph (b) shall
haye etfect subject to Section 80 of the Act.

(¢) In. accordange with Sectjon 91(1) of the Act Sections 89(1) and 90(1) to (6) (Inclusive) of
the Act shall not apply to the Company. ’ ,

(d) The Directors. are génerally and unconditionally authorised for the purposes of Section 80 of - -
the Act, to exercise any power of the Company to allot and grant rights to subscribe for .or .convert -

securities into shares ot the Company up to the amount of the authorised share capital with which sthe

Company Is Incorporated. gt any time or times during the period of five yoars' from the date pf

ingorporation and the Diregtors may, after that perjod, allot any shares or grant any such rights under

this authority jn pursuance ot an offer or agreement so io do ntade by the Company within that period.’

The authority hereby given may at any time (subject 20 the sald Section 80) be ronewed, rovoked or

varied by Ordipary Resolution of the Company in General Meoting. i ’ .
h

SHARES . N

3. The llen conferrod hy Giause 6 jn Table A shall attach also to fully paid-up. shares, and the
Campany shall alsg have a first and parazmount lien on all shares, whethor fully pald or not, standing
ragistared in. the name of any person indabtéd or under liability to the Company, whether he shall be
the sole registared holder thereof or shall he one of two or more [oint holders, for all moneys
presently payable by him or his estate to the Company.. Clause 8 In Table A shall be madified
accordingly.. - a2

i

4. The liability of any Memher in default In rospect of a call shall be increased by the addition at
tha end ot the first-sentence of Clause 18 in Table A of the words “and afl expenses that may have been
Incurred by the Company by reason of such non-payment”. :

*“GENERAL MEETINGS AND RESOLUTIONS -y

6. {a) A notice convening a2 General Mecting shall be required to specify ‘the general’ nature of the
business to be trensacted only in the case of special husiness and Clause 38 in Table A shall he
madified accordingly, - ; - )

All . business shali be deemed special that is - transacted at an Extrzordinary General Meeting, and
also all thai Is transacted at an ‘Annugl Geneval Mesting, with the exgeptlon of declaring v dividend,
the consideration of the accounty, balance sheels, and tha reports of the Uirectors and Auditors, - and
tha appaintment of, and the fixing 07 the remuneration of, the Auditors. P ‘ "

; N b . )

{b) Evary notlce convening a General Meeting shall comply with hg provisions ot Section 372(3)

of the Act as to giving informationn to Members in regard to their right to appoint proxies; and notices

-of and other communications relating 10 any General Meeting which. any Member Is entitled to ceceive

shall be saent to the Diraciors and to . the Auwditors for the time being: of the Company.

6. X3) Clause 40 in Tahle A shall be read and construed as it tha words “at the time when thie
Meating proceeds to business” were added’at the end of the first sentence. ’

(b} It a quorum is not prosent within half an hour from the time appainted for a General Meeting -
tha Gonera! Meotlng shall stand adiourned to the same day in the noxt week 21 the same time and place
or 1o such other day and at” such other tima snd place as the Directors may determing; and. if at the
adjourned Genera!l Meeting a uorum s not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

(<) Clause 41 In Tabls A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 63 In Tadle A shall not apply to-* Company.

(b) The maximum: number and minimum number re%péc&ivuiy of the Directors may be deterwied from:
time to time by Ordinary Resolution In General Meeting' ‘of the Company. Subject to and in defuult of
any such dotermination there shall be no maximum number of Directors and the minimum number of
Dirgctors shall e one. Whensoever the minimum number of the Directors shall be one, a sola Director
shall hava guthority to exercisa all tha powers and clscrotions by Teble A and by these Articles
exprezsed to bhe vested in the Directors uwenerally, and Clause 89 in Table A shall be modified
accordingly.
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(¢} Tha Quectyrs shall not be required to retre by rotation and Clauses 73 to 80 (fnciusive) i
Tehta A shall ot ppply 10 the Company.

{J)No person  shal he appointed 3 Director a1 any  General Meeting  umess elthslﬁr:-‘

{i) hais racommended by the Directors; or

(). nat 1ass. than fourteen por more than ihirty-tive clear days before the data appointed
lor tha Ganeral Megting, notice executed by a Member guaiified to vote at the General Meeting has been
given to the Qompany of the Jntention to propose that person for appointment, together with notice
axecuted by that person of his williagriess to be appointed,

(e) Subjest 10 paragrsph (d) above, the Company niay by Ordinary Resotution in Genoral Meeting
;ii'«'walnt. any person who. Is willing fo act to be 2 Director, either to fill a wvacancy or as an additional
rector. /

() The Directors may appoint a person who Js wiling t0 act to be a Director, elther to il a
vacancy or as an additional Qirector, grovided that the appointment does ngt cause the number of
Divactors to exceed any number determined In accordance with paragraph (h) above as the maximum number
of Dirgotors and for the tinte heing Jn force.

BORROWING POWERS

8. The Dirgctors may exercise all the powars of the Company to borrow monay without Hmit as to
amount and upon suck terms and in such manner as they think 1it, and subject (in the case of any
security convertiblz Into shares) ‘o Section 80 of the Ast 1o grant any mongage, charge or standard
secutlty over IS undertaking, property and uncalled capital, or any pant thereot, and to issue
debenturas, debentura stock, and other securities whether outright or as security for any debt,
liahility or obligation of the Campany or of any third party.

—y -

ALTERNATE VIRECTORS

9. {a) An ahernate Director shall not be entitled as such to recelve any remuneration from the
Company, save that he may be paid by the Company such part {if any) of the remuneration otherwise

payable to his appointor as such appoinicr may by notice in writing to the Company from time to time

direct, and the flrst sentence of Clause 66 In Table A shall be modifled accordingfy.

{b) A Diractor, or any such ather person as is mentioned in Ciause 65 In Table A, may act as an
alternate Director to represent more than one Director, and an alternate Diractor shall be entitled at
any meeting of thé Directors or of any cammitiee of the Directors to one vote for every Director whom
he represents In addition to his own vote (if any) as a Director, but he shall count as only one for
the purpase of determining whether a quorum Is present. ]

DISQUALIFIGATION OF DIRECTORS

10. Tha otfica of a Director shall be vacated It he becomes incapable by reason of illness or injury
of ma?ag‘lng and adminlsterng his property and affalrs, and Clause 81 in Table A shall he modifled
accordingly. -

GRATUITIES AND PENSIONS

11, (s The Dlrectors may exercise the powers of the Company conferred by Clause. 3(t) ot the
Memorandum of Asscciation of tha Company and shall be entitled to retain any benefits reczived by them
or any of them by reason of the exarcise of any such pawers,

(b) Clausa 87 in Tahla A shall not apply to the Campany.
PHOCEEDINGS QF DIRECTORS

12, (a) A Director may vote, at any meeting of the Diractors or o! any committee of the Directors, on
any rasolution, notwithstanding that it In any way voncerns ov relates to a matter in which he has,
directly or indlrectly, any kind of interest whatsoeves, and it he shall vote on any such resolution as
afcresaid hiy vata shall be counted; and in relation 1o any such resolution as aforesald ha shall
(whelheri or not he shal vote ot the same) be token into account in calculating the quorum gresent at
tha meating.

(k) Glauses 94 to 87 {Inclusive) in Table A shall not apply 10 the Company.
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INDEMNITY . e

13 (a) Every Direstor or other officer of the Company shall be indemnified out.of the \
assels of the Company against all losses or liabifities which he may sustain or incur in.or
akout the execution of the duties of his office or otherwise in relation thereto, ingluding :

any lability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given In his favour or in which he is acquitted vy in connection with -
any application under Section 144 or Section 727 of the Act in which relief is granted to -
him by the Court, and no Director or other officer shall be liable for any loss, damage or '~
misforiune which may happen to or be incurred by the Company in the execution of the -
duties of his office or ja relation therefo. But this Article shall only have effect in so

far as its provisions are not avoided by Section 310 of the Act. o '

() Clause 118 in Table A shali not apply to the Company.

TRANSFER OF SHARES N o

14, The Directors may in their absolute discretion and without assigni’ﬁg any reason

therefore, . decling to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply ‘to the Company.
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* For and on bohalf of 4 ; ' -y

1. instant Companles Limited /~

2 Beches Stroet JJ "
Landon N1 6UB NI

=
For and on hobalf of i
2. Swift (Incarparations Limited
2 Baches Straot
i.ondon N1 6UB
,,:'5'
s

F

Datad this 19th day of January, 1983,

Witness 10 the shove slgnﬁa\ture‘g. Terry Jayno

o
) {f"' ! l i~ , X :
= 2 Raches Street — . . i
o Lordon N1 BUB ' /\%A‘v -~ . . .
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CERTIF*CATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2343760

& o he\}reby certify that o e
-  ACCESS ACCOUNTING LIMITED
is this day,;ipcorporated under the Com:)ap:i?es Act 1985 as |
a private company and that the Company is limited. o ~

Given under my hand at the Companies Registration Oﬁice;

7 Cardiff the 6 FEBRUARY 1989

an authorised’ offices

HEDD7B
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The Directors
32 Heath Streot
London

W3 &TF

Dear Sirs

date.

In gecordance with
that there are no ci

Yours faithfully

A

& Ovla,
e—""

P J BURKE

Authoused Yo condust e

Y

Furcher to our recent discuss
position as auditors, I confi

-y Y

Accessibility Systems Limited

RN alln g
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CUR REFERENGE
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PIB/ACCESS/MLS
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"

234N D

Telts WU AL L Ealag
CROYIOMN TR 22X

T 081 689 6500
FAX. 081 .6R9 5323

VAT IR G MO 2B D30 da

3 November 1992

S

ions and your request that we resign from our
tm our resignatian to you effective as aL today's

section 390 companies act 1985, I give you formal notire

rcumstances connected with our resignation which need to

be brought to the notice of the members or creditors of the company.

1vient Busiens Yiy e Chastered A sseahion of Certified Aerctmtonts

P
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DEPARTMENT OF TRADE AND INDUSTRY

Company number : 02343760

O

SECTION 244(5) OF THE COMPANIES ACT 1985 AS INSERTED BY SECTION 11 OF THE
COMPANIES ACT 1989 - :

. The Secrotary of State in e» ercise of his powers under Section 244(5) of the Companies Act
1985 extends by 2 months the period allowed for laying and delivering accounts of

. ACCESS ACCOUNTING LIMITED
“In relation to tha accounting veferencg period ending 31/03/94 Jt follows that the date on

which the said period will now expire is 31/03/95.

Dated % | : .
P.C. COATES ‘ | '
,, On hehalf of the

Se..retarv of State
for Trade and Industry




