COMPANIES FORM No. 12

Statutory Declaraiion of compliance
with requirements on application
for registration of a company

write mn

Please du not Pursuant to section 12(3) of the Companies Act 1885
this margin ’

Ta the Registrar of Companies Forofficialuse Forofficial use
Piease complete - = =y

lagibly, fal
InDiagk typeron ” LT T QLAIMa0

botdblock lettering  Name of company

»

" ingert full MINTLOAD LIMITED
name of Company

LT A I YNNI

;| DAVID STEWART HODGSON, signing on Lehalf
SWIFT INCORPORATIONS LIMITED

of ;
2 BACHES STREET
LONDON N1 6UB
+ delote as do solemnly and sinpéyreiy declare that | am a [Seficitorengagedin-theformationofthe-

s ) . '
appropriate -compamyt [person named as director or secretary of the company in the statement delivered to

the registrar under section 10{2)1 and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn deciaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at __11; SHIP STREET,

F

BRECON, .*

‘ POWYS
The lst day of August 1989

%‘—‘;’2' — .—7-%/’ : .
before-mes=5=r—r—— . »/%

A Comrnissioner for Oaths or Notary Public ordustice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Declarant to sign below

- I
Presentor’s name, address and j For official use
reference {if any): } New Companlas Saclion Posl room

34v968



COMPANIES FORM No. 10

Statement ol fivst directers
and secrekary and intended
situation of registered office

Qﬁ;sﬁ do hot Pursuant to section 10 of the Companies Act 1985
i
this margin

To the Registrar of Companies
Plense complety

tegibly, preferably For official use

inblack type, or
bold block Ioiter{ng

Name of company

*

*irisert full name MINTLOAD LIMITED
of company

R L Y R N T AT

The intended situation of the registered office of the company on incorporation is as stated below

P\:_“T R . ROy
2 BACHES STREET
~ LONDON
]fostcode N1 6UB |
if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposile and insert ><
the agent's name and address befow | I |
| JORDAN & SONS LIMITED T o
21 ST THOMAS STREET
BRISTOL
, ﬁ s Ry = AT E_—-JOStCOde J-BS]' GJS
Number of continuation sheets altached (see note 1) I |

Presentor’s name, address and For official use I
reference (if any): General Section Post room

3474866 i



DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director

or directors of the company (note 2) are as follows: .
Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMEFANY REGISTRATION AGENT
Previous name(s) (note 3} - NONE Nationality
Address (note 4) .2 BACHES STREET UK REGISTERED
LONDON Cate of birth (where applicable)
Postcode N1 6UB (note 6)

Other directorships T NONE

| consent to act as director of the company named on page 1
Signature (Authorised Signatory) Date 01.08.89.

N———

SECRETARY

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

Name (notes 3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET
LONDON
" Postcode N16UB
I consent to act as se ry of t LA ompany named on page 1
Signature @ (Authorised Signatory) Date 01i.08.80.
[ i
"y

/\/ﬂ"’v e Date 01.08.89

Signature of agent on behaif of subscribers

Please 0o not
wrilg in
this margin

_ 1 enter particutars

of other
direclorships

held or previously
held {see note 5)

if this space is
insuflicient use a
continuation sheet,

Please do not
write in
this margin
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is -~ -
MINTLOAD LIMITED

2. The Company's registered office is to be situated in England & Wales.
3. The Company’s objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, whofesalers, huyers,
sellers, distributors and shippers of, and dealers in ali proclucls, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; (0 carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, lraders, capitalists and financiers either on the Company’s own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and te carry on or dispose o1, remove of put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

OB
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I To cany on any other trade or business
whatewer which can in the opinion of tha 8Board of
Diractors be acdvantageously carriad on in connestion
with or ancillary to ary Of ik businozeas of the
Company.

{c) T» purchase or by any other means
acquire and take options Gver any propeny
whatgver, and any righis or privileges of any kind
over or in respect of any property,

(dy To apply far, reglster, purchase, or hy
other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhera any
patents, patent rights, brevets d'invention, Licences,
secret processes, trade marks, designs, protections
and concessions and to disciaim, ailter, modity, use
and turn 10 account and to manufacture under or
grant licences arpriviteges in respect of the same,
and to expend money In experimenting upon, testing
and improving any patents, inventions or rights
which the Company may acquire or propose to
acquire.

(e) To acquire or undartake the whole or any
part of the business, goodwil, and assets of any
persan, lirm, or company carrying on or proposing
1o carry on any of the businesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
ail or any of the flabllities of such person, firm or
company, ar to acquire an interest In, amalgamate
with, or enter into partnership or into  any
arrangement for sharing profits, or {or co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or gtherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesald or property acquired, any
shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stack or securitias so
received,

{tf} To Improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgade, charge, sell, dispose of, turn to account,
grant ficences, options, rights anrd privileges In
respect of, or otherwise deai with all or any part of
the property and rights of the Company.

{g} To invest and deal with the monays aof the
Company not immediately required in such manner as
may from time to time be determined and to hotd or
otherwise deal with any investments made.

{h) To lend and advance money or give credit
on any terms and with or without security to any
parson, firm or company (including vithout prejudice
to the generality of the foregaing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company}, to anter Into guarantees, contracts of
inrdemnity and suretyships of all kinds, to receive
monay on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any
terme the payment of any sum of money or the
performance of any obligation by any person, firm or
company {including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, follow subsidiary or associated
company as afaresald),

() To horrow and raise money 'n any manper
and to sacura the repayment of any monay borrowed,
ralsed or owing by mortgage, charge, standard
security, llen or other scourity upon the whole or
any part of the Company's property or assets
(whether prasent or future}, Inciuding its uncalled
capital, and also by a similar mortgage, charge,
standard socurity, Hlen or securlty to secure and
guarantee the performance by tha Company of any
obligation or lability it may undertake or which may
bacome binding on it.

(i) To draw, maka, accept, andorge, discount,
negotiate, oxecut¢ and iseue chanues, bills of

exchange, promissory notes, bills of leding,
warrants, dehentures, and other negotiable or
transtorable instruments.

{ki 7o apply for, promote, and gbtain any Act
of Partiament, order, or licence ¢f the Depzriment of
Trade or other authority for enabling the Company
to carry any of its objects intc eflect, or for
effecting any modilicatlon of the Company's
constitution, or for any other purpose which may
Seem calculated directly or indirectly to promota the
Company’s interests, and to oppose any proceedings
or applications which may seam calculated diroctiy or
indirectly to prejudice the Company’s interasts.

{1} To enter into any arrangemenis with any
government or authority (supreme, municipal, jacal,
or otherwise) that may seem conducive to the
attainment of the Company's ob|ects or any of them,
and to abtain from any such government or authority
any charters, daecreas, rights, privileges or
concessions which the Company may think desirable
and to carry oui, exercise, and comply with any
such chanters, decrees, rights, privileges, and
CONCESSi0NS.

(m) To subscribe for. 1ake, purchase, or
otherwise acquire, hoid, sefl, geal with and dispose
of, place and underwrne shares, stocks,
dalzentures, debenture stocks, bonds, abligations or
securities lssued or guaranteed by any other
cempany constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obfigations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world,

{n) To control, manage, finance, subsidise,
to-oidinate or otherwise assist any company or
companies in which the Company has a direct or
indirect tinancial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any aother
arrangements which may seem desirable with respect
1o any busitess or operatlons of or generally with
raspect to any such company or companies.

{o) To promote any other company for the
putpose of acquiring the whole or any part of the
business or property or undertaking or any of the
liabllities of the Company, or of undertaking any
business or oporations which may appear likely to
assist or benefit the Company or to enhance the
vaiue of any property or business of the Company,
and to place or guarantee the plscing of,
underwrite, subscribe for, or otharwise acquire all
or any part of the shares or securities of any such
company as atoresald.

{p) To selt or utherwise dispose of the whole
or any part of the husiness or properly of the
Company, either together or in portions, for such
consideration as the Company may think tt, and n
particular for shares, debentures, or secutities of
any company purchasing the same,

{a) To act as agents or brokers and as
trustaes for any person, Hrm or company, and to
unde-take and perform sub-contracts,

{r} To remunerate any person, firm or
company rendering services 1o the Company eithar
by cash payment or by the aliotmant 10 him or them
of sharas or other securlties of the Company
creditad as pald up in full or in part or otharwise as
may be thought expedient,

{8} To pay all or any uxpenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with
any person, {lrn1 of company to pay the same, anrd
to pay commissions to brokers and othera for
underwriting, placing, solling, or guarameaing the
subsoription of any shares or other sacuritles of the
Company,



{t} To support and subscribe 19 any charitable
or public object and 1o supgort and subscnbe 1o any
nstitution, sagiaty, or ¢luh which may be for the
banefit of the Company or its Directors or
amployeas, or may ba conneciad with any town or
place where the Company carrigs on businass; to
give or award pensions, annuities, gratuities, and
superannuation or other allowances or banefits ¢r
charitable ald and generally to provide advantages,
facilities and services for any persons who are or
have besn Directors of, or who arae ar hava been
employed by, or who dre serving or have served the
Company, or any company which Is a subsldiary of
the Company or the holding company of the Company
or 3 fellow suosidlary of the Company or the
predacassois in business of the Company or of any
such subsidiary, holding or feflow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards nsurance; and to set up,
establish, support and maintain superanntation and
other funds or schemes (whaether contributory or
nan-contributary} far the benefit of any of such
parsons and of thelr wives, widows, children and
other relatives and dependants; and to set up,
establien, support and maintain profit sharing or
share purchase schemes for the benefit of any of the
employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
10 fend money to any such empioyees or to trustees
on their behalf 1o enable any such purchase schemes
10 he estabiishied or maintained,

{u} Subject to and In accordance with a due
compliance with the provisions of Sections 15510 158
{inclusive) of the Act (it and so far as such
provisions shall be applicable), to give, whather
diracily or indirectly, . any kind of {lnancial
assistance (as defined in Sectlon 152{1}j{a) of the
Act) tor any such purposa as is specified in Section
151(1) and/or Section 151(2) of the Act,

(v} To distribute among the Members of the
Company in kind any propenty of the Company of
whatever nature,

(w) To procure the Company to he reglstered
or recognisad in 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
otherwise and either alone or in conjunction with
others.

(y) To do alf such other things as may be
deemed incidantal or condugive 10 the attainment of
the Company's objects or any of them,

AND s0 that:-

(1) None of the objects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be
given to each such object, and none of such ohjects
shall, except where the context axpressly so
requires, be In any way limited or restricted by
reference to or inference from any other object or
objects set forth in such sub-clause, or by reference
to or inference from the terms of any ather
sub-clause of this Clause, or by refersnce to or
Inferance from the name of tha Company.

{2) None of the sub-clauses of this
Clausa and none of the objects therein specifiad shall
be deemed subsidiary or ancillary to any of the
objects gpecified In any other such suhb-clause, and
tha Company shali have as full a power t¢ exarcise
each and evary one of the obfacts speclfled In each
sub-claugo of this Clause as though each such
sub-clause containad tho oblects of 2 separaie
Company.

{(3) The word "Company” In this Clauge,
axcept whore used in roferorice 10 the Company,
shall ba daomed to include anv partnerahip or other

btody ot persons, whethoer incorpgeated or
usnincorporated and whather domicsled in the United
Kingdom or elsswhere.

{1 In this Cilause the expression “the
Act” medns the Sompanles Act 1985, bui so that any
referanca In thus Clause to sny provision of the Aot
shall ba deemed 1o Include a reference to any
statulory modification or re-enactment of that
provision for the time belng in forsa.

4, The fiability of tha Membars ir limited,

5, The Company’s share capitat iz £1000 divided
into 1000 shares of £1 gach.

Wa, the subscribers to this Memorandum of
Association, wish to be formed iInto a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names,

Namaes and Addresses  Number of shares taken
of Subiseribers by each Subscriber

For and on hehailf of

1. Instant Companies Limited - One
2 Bacheas Strest
london N? BUB

For and on behalf of

2. Swift Incorporations Limited - One
2 Baches Street
London N16US

Total shares taken - Two

Dated 01,08.89,

Witness to the sbove signatures, Tarry Jayng
2 Baches Street
London N1 8UB

—
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THE COMPAMIES ACT 1385
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regutations contained in Table A in
the Schedule to the Companies {Tables A to F)
Regulations 1985 as amended by the Companles
{Tables A toF) {Amendment) Regulations 1985 (such
Table being hereinafter called “Table A") shall apply
ta the Company save In so far as they ara excluded
or varied hereby and such Regulations {save as so
excluded or varied} and the Articles hereinafter
conained shall be the regulations of the Company.

{b) In these Anicles the expression “the Act”
means the Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall he deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force,

ALLOTMENT OF SHARES

2.(a) Shares which are comprised in the
authorised share capital with which the Company Is
incorporated shall be under the control of the
Directars who may (subject to Section 8D of the Act
and to paragraph (d) below) allot, grant options
over or otherwics dispose of the same, to such
persons, on such terms and in such manner as they
think fit,

(b) All shares which are not comprised in the
authorised share capital with which the Company Is
incorparated and which the Directors propose to
issve shall first be offered to the Members in
proportion as nearly as may be to the number of the
existing shares held by them respectively unless 'na
Company in General Meeting shall by Sprelal
Resoiution otherwise direct. The offer shall be .nade
by notice specifying the number of shares of fared,
and fimiting a perfad {not being less than fourteen
days) within whleh the otfer, if not accepted, will
be deemad to ba declined, After the expiration of
that period, those shares 50 deemead to be declined
shall be offered in the proportion afaresaid to the
persant who have, within the said perlod, accepted
all the shares offered to them; such further offer
shall be made in like terms in the same manner and
kmited by a like pericd as the original offar. Any
shares not accepted pursuant to such offer or
further offer as 2'oresaid or not capable of baing
offered as aforesaid except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resolution as atoresaid
shall be undear the control of the Directors, who may
aliot, grant options over or otherwise dispose of the
sameg to such persons, on such terms, and in such
manner as they think fit, provided that, in the case
of shares not accepted as aforesaid, such shares
shali not be dispased ¢f on terms which are more
favourahble to the subscribers therelor than the
tarmsg an which they were offerad to the Members,
The foregoing provisions of this paragraph (b) shall
have effect subject to Section 4G of the Act.

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

(d) The Directors  are  generally  and
uncondltionally authorlsed for the purposes of
Section 80 of the Act, ta exercisae any power of the
Company 1o allot and grant rights to subscribe for
or convert secutltios Into shares of the Company up
to the amaunt of the authorised ghare capital with
which the Company s Incorporated at any time or
times during tha period of five yeara from the date
of Incorporation and the Dlrectars may, aftor that
peried, allot any shares of grant any such rights
untar this authority In pursuance of an offer or
agreemant 80 to do mada hy the Cnmpany within that

pariod. The auvthority hareby glven may at any tims
(subject to the said Secticn 80) be renewsd, revoked
or varied by Ordinary Resclution of the Company In
General Meeting.

SHARES

3. The llen conferred by Clause 8 in Table A shall
attagh aiso to fully pald-up shares, and the Company
shall alse have a first and paramount lien on all
shares, whether fully paid or not, standing
registered in the 1ame of any person indebted or
under fiability t¢ .3 Company, whether he shall be
the sole rogisteresw holder thereol or shall be ona ot
two or mora joint holders, for alt moneys presently
payable by him or his estate to the Company. Clause
8 In Table A shall be modified ascordingly.

4, The labilty of any Member in default In
respect of a call shall he increased by the addition
at the end of the first sentence of Clause 18 In
Table A of the words "and ail expanses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOL UTIONS

5. (a) A notice convening a Geaneral Meeting shahi
he required 1o specify the general nature of the
busliness to be transacied oniy in the case of special
business and Claus® 38 in Table A shall be modified
accordingly.

All business shall be deemed special that is
fransacted at an Extraordinary General Maeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declarirng a dividend,
the consideration of the accounts, halance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remunerattion of, the Auditors.

{b) Every notice convening a General Meeting
shall comply with the provisions of Section 372(3) ot
the Act as to glving information to Members is
regard to their right to appoint proxies; and notices
of and other communications refating (o any General
Meeting which any Member is entitled to receive shall
be sent to the Directors and to the Auditors for the
time being of the Company,

6. {a) Clause 40 in Table A shali be read and
construed as If the words "at the time when the
Meeting proceeds to business" were added at the end
of the first sentence,

(b} i a quorum is not present within half an
hour from the time appolnted for a General Meating
the Genetal Meeting shall stand adjourned to the
same day in the next week at the same time and
place or to such other day and at such other time
and place as the Directors may determine; and if at
the adjourned General Meeting a quorum Is not
present within halt an hour from the time appointad
theretor such adjourned Genaral Meeting shall be
dissolved,

(¢) Clause 41 in Table A shall not apply to the
Company,

APPOINTMENT OF DIRECYORS

7. (a) Clause 84 it Table A shall not apply to the
Company,

(b} Tho maximum number and minimum numbaer
raspectively of the Directors may be detarmined from
time to time by QOrdinary Resolution In Ganeral
Meeting of tha Campany. Subject to and in default
of any such determination there shall be no maximuny
number of Directors and the minimum number of
Directors shall be one. Whensoever the minimut
numher of tha Directors shall be one, a solo Oirector
shall have authority to exerclse all the powers and
diseratinns by Tablc A and by thesa Articlas
expressed to be vested In the Directors generally,
and Clause 89 In Tablo A shall ba modifiad
accordingly.



{c} The Diectors shall not be reguirad to
retire Iy rotation: and Clauses 73 o 80 {inclusiva)j in
Tabis A shall not appiy to the Campany.

{¢; 4o parson shall be appointed a Director at
any ceneral Maeting uniets either-

() he s recommanded by tha Directors;
or

(i} not less than fourteen nor more i6an
thirty-five clear days hatore tha date appointed for
the General Mesting, notice executed by a Mamber
qualified to vote at the General Meeting has been
givers to the Company of the Intention to propose
that person for appointmont, togethed with notice
axacuted by that person nf his willlngness to be
appointed. .

(@) Subject to paragraph (d) above, the
Company may by Ordinary Resolution In General
Meeting appoint any person who is wiiling to act to
bg a Director, either to tlil a vacancy or as an
additional Director,

(1) The Directors may appoint a person who is
willing to act to be a Director, elther to flli a
vacancy or as an additional Director, prowided that
the appointment does not cause the number of
Directors to exceed any number determined in
accordance with paragraph (b) above as the maximum
number of Diroctors and for the time being in torce.

BORROWING POWERS

8. The Directors may exercise ali the powers of
the Company to borrow monay without iimit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the case of any
security convertibie into shares) to Section 80 of the
Act ta grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thersof, and to [ssue
debantures, debenture stock, and other securitias
whathar outright or as security for any debt,
liability or obligation of the Company or of any third
party,

ALTERNATE DIRECTORS

9, (a) An alternate Director shall hot be entitled
as such to receive any remuneratian from the
Company, save that he may ba paid by the Company
such part {if any) of the remuneration otherwise
payable to his appointor as such appaintor may by
notice In writing to the Company fram time tao time
direct, and the first sentence of Clause 68 in 12ble
A shall be modified accordingly.

{p) A Director, or any such other person as Is
mentioned in Clause €5 Tn Table A, may act as an
alternate Director to represent more than one
Director, and an alternate Director $hall be entitled
at any meeting of the Oirectors or ! any committee
of the Direciors to one vote for every Director whom
he represents in addiion to his own vote (If any) as
a Diractor, but he shall count as only cne for the
purpose of determining whether a quorum Is present,

DISQUALIFICATION OF tHRECTORS

10.  The office of a Director shall he vacated if he
becomes incapable by reasan of liness or injury of
managing and administering his property and attairs,
and Clause 81 In Table A shall he modified
accordingly.

GRATUITIES AND PENSIONS

11, {a)} The Directors may exercise the powars of
the Company conferred by Clause 3({t) of the
Memorandum of Assoclation o? the Company and
shall bo entitied to retain any bonefits received by
them or any of thom by reuson of the exercise of
any such powaears.

(h) Claugo 87 in Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

12, {a) A Directormayvote, at any meeting of the
Directors or of gny committaa of the Dlrectors, on
any rasolution, notwithstanding that it In any way
concarns or ralates 10 a matter jn which he has,
directly or Indirestly, any knd of Iintarest
whatsoever, and if he shall vote or any such
resolution as aforesald his vote shall be counted;
and in relation to any such resolution as aforgsaid
he shall {whether or not he shall vote on the same)
be taken into account in calculating the quorum
present at the maeting.

{b} Ciauses 94 to 97 (inclusive) In Table A
shall not apply to the Company.

INDEMMITY

13 {a) Every Director or other ofticer of the
Company shaill he indemnified out of the assets of
the Company against all 1osses or labilities which he
miay sustain or incur in or about the execution of
the duties ot his office or otherwise in refation
thereto, including any liability incurred by him in
defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or
in which he s acquitted or in connection with any
application under Section 144 or Section 727 of the
Act in which reliel is granted 1o him by the Court,
ang no Director or other oftficer shall be liable for
any loss, damage or misfortune which may happer to
or be incurred By the Company In the execution of
the dutins of his office or in relation thereto, But
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 shal not apply to
the Company,

TRANSFER OF SHARES

14,  The Directors may, in their absolute discretion
and without assigning any reason therefor, decline
10 register the transier of a share, whether or not
it is a fully paid share, and the first sentence of
Ctause 24 in Table A shall not apply to the
Company.

Names and Addresses of Subscribars

Faor and on bohaif of

1, Ingtant Companies Limited
2 Baches Streex
London N1 6UB

For and on bahalf of

2. Swift Incorp=ra'ans Limited
2 Baches Street
London Nt 6UB

Dated  01.08.89

Witness to the above slgnaturas.({ar
. \2Bhches Stroat
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2431790

| hereby certify that

MINTLOAD 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 12 OCTOBER 1989

AJHR Vev R

MRS. M. MOSS

an authorised officer

hhhhhhhh



THE COMPANIES ACT 1985
COMPANY NUMBER 2431790
SPECIAL RESOLUTION OF
MINTLOAD LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resolution shall, pursuant to Clause 53 In
Table A (which Clause is embodled In the Articles of Association of the Company), for all
purposes be as valld and effective as if the same had been passed at a General Meeting of
the Company duly convened and held.

it Is resolved:

That the Memarandum of Assoclation of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following new sub-clause:

(a) To carry on all or any of the businesses of manufacturers, designers,
installers, maintalners, importers, exporters, hirers, letters on hire of, agents

for, and dealers In computers, silicon chips, software, recording media, computer
nrint ribbons, programmes, data processing supplies, equipment and machinery of
suny description and of, for and in office equipment and furniture and commercial
Lp=vances, accessories and utensils of every description, electronic, electrical

s general engineers, stationers, printers and publishers; to carry on the
kusmesses of computer programmers, consuitants and agents, to act as agents for
e sale of, advisers, Investigators and organisers in relation to systems of, and
mechanical and other alds for all kinds of caiculations and measurements In
connection with the promotion, arrangement, design, programming, production and
compilation of data processing methods and to provide speciaiised training and
preparation in relation to all matters pertaining thereto; to carcy out, undertake,

organise and provide facitittes for scientific and technical tesearch and to
undertake experimental woark  with  prototypes, Instruments, appliances, apparatus,
metals, materlals and devices; to discover and develop new processes and materials
and to obtain rights of development, manufacture and sale In respect thereof;
advertising agents and contractors, furnishers, storekeepers, general merchants and

traders and to manufacture, buy, self and deal In plant, machinery, tools,
implements, materials and things of all kinds, necessary or useful for carrying on
the foregoing businesses or any of them or likely to be required by customers =t or
persons having dealings with the Company.

OB 30A

Dated this 20th day of October 1989

R~
Signed

(AUTHORISED SIGNATOFIY OF-NSTANT COMPANIES LIMITED)
' ON\\ w 0\! .‘cﬁ,q
97“\

(AUTHORISED s:GNATWWCORPOHATmNS L:MlTEM

JORDAN & SONS LTD
21 ST. THOMAS ST,
BRISTOL, BS1 6J5

347958 { 2431790)



THE COMPANIES ACT 1985

COMPANY NUMBER 2431790 Th
SPECIAL RESOLUTION OF

MINTLOAD LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Besolutlon and agree that the said resolution shall, pursuart to Clause 53 In
Table A (which Clause is embodied in the Articles of Association of the Company), for ail
purposes be as valld and effective as if the same had been passed at a General Meeting of
the Company duly convened and hveld.

It is resolved:

That the name of the Company be changed to:-

QUICKPEN LIMITED

Dated this 20th day of October 1989

Signed A‘%&

(AUTHORISED SIGNATORY OF INSTANT EQMPAN]ES LIMITED)

/

(AUTHORISED SIGNATOR ,QQDRPOFIATIONS LIMITED)

@

/
H
,b\ )i
JORDAN & SONS LTD * :2 A3
21 ST. THOMAS ST. (’“
BRISTOL, BS1 603

347356 ( 2431790)



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2431790

| hereby certify that

MINTLOAD LIMITED

having by special resclution changed its name,

is now incorporated under the name of

QUICKPEN LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8§ DECEMBER 1989

Pl

. BEVAN

an authorised officer



THE COMPANIES ACT 1985

2431790
CERTIFICATION

WE HEREBY CERTIFY that this print
Incorporates a4 siterations made o
PRIVATE COMPANRY LIMITED BY SHARES this company's Memorzndum  of
Assoclation by filad resalutions and
is fodged in compllance with the
requiremonts of gectlon 18 of the
Companales Act 1986,
ar12/m9

MEMORANDUMN OF ASSOCIATION OF

GUICKPEN LIMITED

1. The Company's name is "QUICKPEN LIMITED",
2. The Company'’s registered office is to be situated in England & Wales.

3. The Company’s objecls are :-

(@8 To carry on all or any of the businesses of manufacturers, designers,
installers, maintainers, importers, exporters, hirers, letiers on hire of, agents
for, and dealers in compulers, silicon chips, software, recording media, computer
print ribbons, programmes, data processing supplies, equipment and machinery of
every description and of, for and in office cquipment and furniture and commercial
appliances, accessories and utensils of every description, electronic, electrical
and general engineers, stationers, printers and publishers; 1o carry on the
businesses of computer programmers, consuliants and agents, to act as agents for
the sale of, advisers, investigators and organisers in relation to systems of, and
mechanical and other aids for 2ll kinds of calculations and measurements in
connection with the promotion, arrangement, design, programming, production and
compilation of dala processing methods and to provide specialised training and
preparation in relation fo all matters pertaining thereto; to carry out, undertake,
organise and provide faclliies for scientiic and technical research and to
undertake experimental work with prototypes, instrumnents, appliances, apparatus,
melais, materials and devices; to discover and develop new processes and materials
and 1o obtain rights of development, manufacture and sale in respect thereof;
advertising agenis and contractors, furnishers, storekeepers, general merchants and
raders and to manufaciure, buy, sell and deal in plant, machinery, tools,
implements, materials and things of all kinds, necessary or useful for carrying on
the foregoing businesses or any of them or likely to be required by customers of or
persons having dealings with the Company.
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(2} Yo carry on any other irade ¢or businass whataver which can in the opinion of the Board of
Directors be advantageously carried on in Cannection with or anciilary to any of the businessas of tha
Company

{c} To purchase or by any othar maans acquire and take options over any gropsny whatever, and any
rights or privileges nf any kind over or in respadt of any property.

{d) To apply for, register, purchase, or by othar means acquire and protect, prolong and renaw,
wheother in the United Kingdom or olsewhare any patenis, patent rights, brevets d'invention, licences,
sgcret praocessas, trado marks, designs, priotections and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or grant llcences or privileges fn raspect of the samg,
and ta expend maney in experimenting upon, testing and Improving any patents, inventions or rights
which the Company may acquire or propose to a¢auire.

{e) To acquire or undertake tha whole or any part of the business, goodwill, and assets of any person,
firm, or company carnying on or proposing 1o carry on any of the busingsses which the Company is
authorised to carry on and as pant of the consideration for such acquisition to undertake alt or any of
thg liabilitlas of such person, flfm or company, or to acquire an Interest (n, amaigamate with, or
enter into partnership or into aay arrangement lor sharing profits, or for co-operation, or {or mutual
assistance with any such person, firm or g¢ompany, or {or subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way ol consideration tor any af the acis or things
atoresald or property acquired, any shares, debentures, debenture stock or securities that may be
agréed upon, and tc hold and retain, or sall, mortigage and deai with any sharas, debentures, debenture
stock ar sacurities $o received.

(1) To Improve, mapage, construct, repair, develop, oxchange, iat on lease or otherwise, mortgage,
charge, seli, dispose of, turn to account, grant licences, options, rights and priviloges in respect of,
or otherwisa deal with all or any part of the property and rights of the Company.

{g) To invest and deal with the manays of the Company not fmmediately required in such manner as may
from time to tima be detarmined and to holg or otherwise deal with any investments made,

(h) To lend and advance money or glva gredit on any lerms and with or withgut security to any person,
tirm or company {including without prejudice to the generality of the foregoing any holding company,
subsidlary or feliow subsidlary of, or any other company assoclated in any way with, the Company), to
enter into guaraniees, contracts of indemnity and suretyships of all kinds, to recelve money on deposit
or loan upon any terms, and to secura or guarantee in any manner and upon any terms the payment ol any
sum of monoy or the performance of any obligation by any person, firm or compaay (including without
prejudice to the generality of tho foreégoing any such holding company, subsidiary, fellow subsidlary or
associated company as afgresaid).

(I} To borrow and raise money in any manner and 10 secure the repgayment of any money borrowed, ralsed
or awing by mortgage, charge, standard security, lleh or other security upon the whoig or any part of
the Company's property or asseis (whether prosent or future), including its uncalled capltal, and alse
by a similar mortgagea, charge, standard security, lien or security to secure and guarantee the
performanca by the Company of any obligation or liability it may undertake or which may become binding
on it,

()} To draw, make, accept, endorse, discount, negotiate, execute and Issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debontures, and other negotiable or transferable
ingtruments,

{x}) To apply for, promote, and obtain any Act of Parllament, order, or licence of the Department of
frade or other authority for enabling tha Company to ¢arry any of its objects into etfect, or tor
eftecting any modification of tho Company's constitution, or for any other purpose which may seam
calculated directly or indirectly to promote the Company's intdrests, and to oppose any proceedings oOr
applications which may seocm calculated direcliy ar indirectly to prejudice the Company's interests.

{) To enter into any arrangemants with any government or authority {supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's ohjocts or any of them, and 1o
obtaln from any such gevernment or authority any charters, decroes, rights, priviiegas or concaessions
which the Company may think desirable and to carry owt, exercise, and comply with any such chartars,
dacronsg, rights, privileges, and concessions,

{m) To subscripe for, lake, purchase, or otharwlse acquire, hofd, soll, deal with and disposo af,
place and uncerw:ite shares, stocks, debantures, debenturp stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debenturas, debeanture stocks, bonds, obidigations or saecurities lssued or guaranteod by any
government or authority, municipal, local or otherwise, in any pat of the world,

(n) To control, manage, finance, subsidise, co-ordinata or otherwlse assist any company or companlos
in which the Company has a direct or Indiroct financlal interest, to provide secratarial, administrative,
technlcal, commaorcisl and other Sarvices and facllittes of ail kinds for any wuch company of companies
and to make paymeonts by way of subvention or otherwise and any other arrangements which may ssem
dosirablo with respect to any businaas or operations of or goneralty with respect 1o any such company
Or companias,



{0} To promote 8ny other company for tho purpots of acquiring the whole or any part ot the
business or property or underlaking or any of the MHabilitles of the Company, or of unJdertaking any
business or cparations which may appear likely 10 assist or benelit the Company or to snhance the vaiug
of any property or business ot the Company, 2nd to place or guarantee the placing of, underwrile,
subgcribe for, or otherwise acquire all or any part of the shargs or securlties of any such company 2s
aloradaid.

{p} To sell or otherwise dispose of the whole or any part of the busingse or property of the
Company, ¢ither together ar in portlons, lor such consideration 3¢ the Company may think fit, and In
particular for sharas, debentures, or securities of any company purchasing the sama.

{q} To act as agents or brokers and as trustees for any person, Hrm or company, and to undertake
ang paerfarm aub-contracts.

{r) To ramunerato any person, firm or gompany rendering services to the Company elther by cash
payment ar by the allotment to him or them of sharcs or other securitles ol the Company credited as
pald up in full or in part ar otherwise as may be thought expedient,

(s) To pay all or any eoxpenses f{ncurred In  conpeg¢tion with the promotion, formatlon  and
Incarporatior. of the Company, or to contract with any person, firm or campany to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selliing, or guaranteslng the
subscription of any sharas ar other segurities of the Company.

(t) To support and subscribe to any charitable or publle objest and to support and subscribe to
any institution, soclety, or club which may ba tor the bepefit of the Company or its Dlrectors or
employeas, or may be connected with any town or place where the Company carrigs on hbusiness; to give
or award pensions, annuities, gratulties, and superannuation or other allowances or benalits or
charitable aid and generally to provide advantages, facHitles and servicas for any persons who are or
have been Diractors of, or who are or have been employed by, ar who arg serving or have served the
Company, or any company which is a subsidiary of the Company or the holding caripany of the Company or a
follow subsidiary of the Company or the predecessors In bhusiness of the Company or of any such
subsidiary, holding or fellow subsidiary compzny and to the wives, widows, children and other ralatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, support
and malntaln superannuation and other funds or schemes (whether contributory or non-contributory) for
the Genefit of any of such persons 2and of thelr wives, widows, children and other relatives and
dependants; and to se! up, ostablish, support and maintaln profit sharlng or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trusteas on thelr behal! 1o enable any
such purchase schames 10 be established or maintained.

(1) Subject 1o and In accordance with a due compiiance with the provisions of Sactions 155 to 158
(Inclusive) of the Act (it and so far as such provisions shall be applicable), to glve, whethor
directly or Indiractly, any Kkind of flnancisl assistance (as deflned in Section 152{1}(a) of the Act)
for any such purpose as Is specified In  Section 151(1) ant/or Section 151(2) of the Act

(v} To distribute among the Members of the Company in kind any property of tho Company of
whalever natur.

{(w)To procure the Company %o be reglstered or rocognised In any part of the worid,

(x}) To da alf or any o!f the things or mgatters aforesald in any part o1 the world and elther as
principals, agents, contractors or otharwise, and by or through agents, brokers, sub-contractors or
otherwise and oithar alona or in conjunction with others.

(y) To do ali such other things as may be deemed Incidental or conduclve to the atialnment of the
Company’s oblacts or any of them.

AND so that-

(1) None of the oblects set forth In any sub-clause of this Clause shali be restrictively
construed but the widest interpretation shall be given to each such object, and none of such oblaects
shall, except where the context oxprassly so requlres, he in any way llmited or restricted by roference
to or Inferonce from any other objoct or objects sat forth in sueh sub-clause, or by refergnce to or
infarance from the terme of any other sub-clause 0! thls Clause, ¢r by reference to or infarence from
the name of the Company.

{2) None o! the sub-clauses of this Clause and none of the abjects thoreln specitied shall
ba deomod subsidiary or anclilary to any of the objects spacifiod inh any other such aub-clause, and the
Company shali have as (ull a power to exerclsp each and every one of the objects specilled In eoch
sub-clause of this Clause as though each such sub-clause contained tho objscts of a separate Company.

{3} The word “"Company" In this Clause, oxcept whore used in roterence to tha Company, shall
ba deemed to Include any partnarship or other body of persons, whethar incorporated or unincorporated
and whether domicited in tha United Kingdom or alsawhare.

{4} in 1this Clause the axpression "the Act* means tha Companles Act 1385, but so that spy
referenco in this Clause ta any provision of tha Act shall be deeomer! to Include a reterence to any
statutory modification of re-gnactmaensi of that provislon for the tiine belng in force.



4, Tha Rakility of tha Membars is Kmited.
5. The Company’s share cophal is £1000 Civided into 1000 sharos of £1 sach,

CERTIFCATION
¥/E (EREBY CERTIFY that this prips
Incorporatas &l alteratiors msde lo
this compacy's Artlclas of Association
by flled resolutions ang Ie Jodges in
complianee with e raguiremanta pf
soction 16 of the Compeniew Act 1988

A12789
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATIGN
PRELIMINARY
1. {a} The Regulations contalhed in Table A In tho Scheduie to the Companles (Tables A to F)

Regulations 1985 as amendod by the Companies (Tables A to F) (Amendment} Reguiations 1985 {such Tahle
belng harelnatter calied "Table A*) shall apply to the Company save in so far as they are excluded or
varied hereby and such Regulavions (save as s$o excluded ar varlod) and the Articlas herelnafter
cantained shall bo the regulations ot the Company,

{b) In these Articles tha oxprassion "the Act™ means the Gompanles Act 1985, but so that any
reference In these Articles to any provision of tha Act shall be deamed to Include a rofarence to any
statutory moditication or re-gnactment of that provision for the time balng In force.

ALLOTMENT OF SHARES

2 {2} Shares which ara compifsed In the authorised share capltal with which tho Company Is
incormporatad shial bs under tho control of tho Dlractors who may (subjoct to Sactlon 89 of the Act and
to paragraph (i) befow) afiot, grant options ovor or otherwise dispose of the same, to such pergons, an
such tarms and in such mannar as they think fit.

{b}) All thares whish ara not comprised in tho authorised share ¢apital with which the Company ls
incorparated and  which the Dlrectors propose to issue shall fivst he cofferod 1o the Mambers in
propartion 85 nearly as may bo tu tho number of the exlsting shares held by them respectivaly unless
the Company in Genoral Mooling shall by Spocial Resaotutlan otherwlse dirast, The offer shell be made
by notice specitylng the number of shares offerod, and ilmiting a pericd (not being less than fourteen
days) within wiich the offer, if not acnapted, wil b deamed to be dectined. Aftar the oxplration of
that pericd, those shargs so desmed !0 be decined shall be offered [n tha proportion aforasaid to the
pargons who have, within the said period, accepted all the shares offered to tham: such furthor offor
shall bo made In ke terms In the same manner and Hmited by a ke poriod #% tho origingl ofter, Any
shergs not accepled pursuant to such offer or furthor offer as aforssald or not capable of holng
offored as oforogaid axcept by way of fractions and any shares ratepsod from ihe pravisions of this




Articls by any such Speciai Retolution ss sforesald shali ba under the control of the Directors, who
may ailol, grant options over or aiherwise disposa of tho same to such persons, on such torms, and in
such mannar 23 they Ihink fit, providad that, in the csse of sharas not accepind a8 Aforesaid, Such
shares shall not be disposed of on lerns which are mors favourabie ic the suliscribers tharelor than the
terms on which they were offered 1o the Members., The foregolng provisions of this paragraph {b) shall
have sffect subject to Section 80 of the Act.

{c) In accordance with Section 21(1) of the Act Sections 8%{1)} and 90{1) 1o (6) {Inclisiva) of
tha Act shali not apply to the Campany.

fd) The Directors are generally and unconditionally authorised for the purposes of Section 80 of

the Alt, to aexercise any power of tha Company to 2allot and grant righis 1o subscriba for or convert
sacuritias [nta shares of tho Company up 10 the amount of the authorlsed share capital with which the
Company Is incorporated at any time or tmas during the perfod of five years from the date of
Incorparation and the Directors may, after that pariod, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement sa to do made by the Company within that period.
Tho puthorlty hareby given may at any time (subject to the sald Seoction 80) be renewed, revoked or
varléd by Ordinary Resolution of the Company in Genoral Megting.

SHARES

3.  The llen conferred by Clause 8 in Table A shall attach 2iso0 to {ully paid-up skaras, and the
Company shall also have a first and paramount llgn on all shares, whether fully paid or not, standing
realstered in the aame of any persen Indebted or under llabllity to the Company, whether he shall be
the solo registored holdor thereo! or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clzuse 8 In Tabie A shall bo modlfied
accordingly.

4. The labllity of any Member in default In respect of a cafl shall be increased by the addition at
the end of the first sentanco of Clause 18 in Table A of tho words “and all expenses that may have been
incurred by the Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

§. (a) A notice convening a General Moellng shall be raguired to specity the general nature of the
tusinoss to be transacted only In the case of speclal business and Clause 38 in Table A shali be
modifled accordingly.

All business shall be doemed speclal that is transacted at an Extraordinary General Meeting, and
also all that Is transacted at an Annual General Mceeting, with the exception of dectwring a dividend,
the consideration of the accounts, balance shaeats, and the reports of the Directors and Auditors, and
the appointment of, and the fixing ol the remunaration of, the Auditors,

(h) Every natice coavening 3 General Meating shall comply with the provislons of Section 372(3)
ol the Act as to giving Informaticn to Members in ragard to their right to appoint proxies; and notices
of and other communications rofating to any General Meeting which any Membar i5 entitied to mcelve
shall be sent 10 the Directors and to the Auditors tor the time belng of the Company.

6. (a) Clause 40 In Table A shall be read and construed as if the words “at the time when the
Meating proceeds to husiness” wore added at the and of the first sentence,

(bj It & quorum ls not presont within hall an hour from the time appointed tor a General Meeting
the General Maseling shall stand adjourned 1o the same day In the next woek at the same time and place
ar to such other day and at such other time and placa as the Direclors may detormine; and if at the
adjourned General Meeting a quorum I8 not present within half an hour from the time appolnted therefor
such adjournad Ganaral Mesting shall be dissolved,

(c) Clausa 41 in Tabfe A shail nat apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

{b} The maximum number and minimum numbor respectivaly of tho Oirectors may ba determined from
{ime to time by Ordinary Resolution In General Moeting of the Company, Subjest to and in default of
any such determination thare shall be oo maximum pumbsr of Directors and the minimum number of
Diroctars shall be one. Whenroover the minlwum number of the Directors shall be ono, a sole Rirector
shail have authority to oxerciee ali the powers and discrations by Table A and by thosa Articles
expras?ed 0 be vested [n the Oirectors ganarally, and Clause 89 In Tabla A shall ho moditied
accordingly.



{c) The Cirectors shall not be required 1o relte by rotation and Clauses 73 1o 80 ({inclusive) In
Tatie A shall not apply 1o the Company

() No person shall be appointed a Director at  any General Mooting unless  sither-
{1) hais recommeanded by tha Directors, or

() not leds than fourteen nor more than thirty-live clear days before the date appolnted
for the General Meating, notice axecuted by 3 Membor gualified to vole at the General Meating has heen
given to the Company of the Intentlon to propose that person for appointment, logethar wilk notice
axgcuted by that persen of his willingness to be appointed.

{e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in Ganeral Meating
appolnt any person who is willing to act 10 be a Diroctor, either to Il a vacancy or as an additlonal
Director.

{f) The Directors may appoint a parson who is willing to act to be a Diroctor, gither to fill a
vacancy oOr as an additional Director, provided that the appointment does not cause tha nisebor of
Directors to exceed any number determinad In accordance with paragraph (b) above as the maximum number
of Directors and for the time being In force.

BORAROWING POWERS

8, Tha Directors may exercise ali the powers of the Company to borrow money without Hmit as 10
amount and upon such terms and in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of tha Act to grant any mertgage, charge or standard
securlty over Hs undertaking, property and uncalled capital, or any part thoroot, and ta Issug
debentures, dobenture stock, and other socuritles whether ouwtright or as security for any debt,
labllity or obligaticn of the Company or af any third panty.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be ontitied as such to recelve any remuneration from the
Company, save that he may be pald by the Company such pant (it any) of the remungration otharwise
payabla ta his appointor as such appointor may by notice In writing to the Company from time to time
direct, and the first sentence of Clausa 66 in Table A shall be modifiad a2ccordingly.

{b) A Director, or any such other person as Is mentloned in Clause 65 in Table A, may act as an
altgrnate Oirector to repiesent more than ope Director, and an alternate Diractor shall bg ontitted at
any meeting of the Olrectors or of any committea of the Directors to one vote for every Diractor whom
he rapresents in addition to his own vote (it any) as a Director, but ho shail count as only ono %,
the purpose of determining whether a quorum is present,

DISQUALIFICATION OF DSRECTORS

10. The offico of a Oirector shal be vacaed ¥ ho becomes Incapable by raason of illness or Injury
of managing and administering hls property and aftalrs, and Clause B1 In Table A shall be modifled
accordingly,

GRATUITIES AND PENSIONS

11. (a) The Direclors may exercise the powers of the Company conferred by Clause 3{(t) of the
Memorandum of Aseoclation of the Company and shall ba entitled io retaln any benefits recaived by them
or any of them by raason of the exercise of any such powers.

(b} Clause 87 in Table A shall not appily to tho Company.

PROCEEDINGS OF DIRECTORS

!’

12, {a) A Diractor may vote, at any maeting of the Olrectars or of any committts of the Diroctors, on
any resolutlon, notwithatanding that It in any way concerns or rolates to a matter In which he hee,
dlractly or indiractly, any kind of interast whalacaver, and i ho shall vote on any such resolution as
aforesald his wvote shall ba counted; and In relation te any such reésolution wue aforesald ho shall
(whethar or not he shall vote on the same) be 1aken into account In calculoting tha guorum prasant at
the maoling.

(b).Clausos 24 to 97 {Inclusive) In Table A shall not apply to the Company.
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INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company agains! all losses or liabilities which he may suslain or incur in or
about the exscution 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 or in which he is acquitted or 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 ioss, damage or
misforiune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But 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 not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
thereiore, decline to reqgister the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shail aot apply to the Company.



COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
Piasse oo =3 Pursuant to section 224 of the Companies Act 1985
TTe
::mim'g lid
To the Registrar of Companies For official use  Company number
Please complete I,- - -]r - .i. - .,I 3 .
lagibly, preferabl
in bleck type, or | | L L Vi 2e3r7 90

boid block lettering  Name of company

-

Quicst PEN Lrmi7e D

¥ ingart ’uh name
of cagan, ’

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Important

Tae accounting
reference date 10
be entered alang: Day Month
side shouid be

completed as r the ' ; :
following axamples —-a /. / az

31 Dacember
Day  Month

t Dalets as . ~
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