COMPANIES FORM ko. 12

Statutory Declaration of compliance
with requirements on apglication
for registration of a company

‘ m do not Pursuant to section 12(3) of the Companies Act 1985
| thes margen
To the Registrar of Companies For official use  For official use
o oo T
Teiera
inblackt po,orv L_i_l__‘l FbB1SD

bold block lettering  Name of company

O

*insart full

name of Company OPTIONS BUSINESS SERVICES LIMITED

I DAVID STEWART HODGSON, signing on behalf
SWIF [ INCORPORATIONS LIMITED

of
2 BACHES STREET
LONDON N1 6UB
1 delste as do solemnly and sincerely declare that | am a [Selicitor-engagee-in-the-formation-of-i

jat . . P
Appropriae -sempany]t [person named as director or secretary of the company in the staternent delivered to

the registrar under section 10(2)} 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 lhis solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Deglarations Act 1835
11, SHIP STREEY

BRECON,
POWYS

Dated the 2 lay-Of January;” 1990,
("%b /W
— .

Declarad at Declarant to sign below

o+
i)
*-—5._;_\_;
A Commissioner for Qaths or Notary Public or Justice of

the Peace or Sulicitor having the powers conferred on a
Commissiont- for Oaths.

before me

Presentor’s name, address and For official use
reference {if any): Naw Companies Section Fost raom

AG0211




Mease do not
write in
this margin

Pleasa complete
legibly, prefsrably
In black type, or
bold block tattering

* Insert full name
of company
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COMPANIES FORM No, 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

+ OPTIONS RUNNENR SeruicsX wiriersl)

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

BROMLE] WOUAE

(W0OADAA  AoAd)

RARAMMALL /

STOCAIAT

Postcode

If the memorandum is delivered by an agent for the subscribers of the

memorandum please rmark ‘X'in the box opposite and insert
the agent’'s name and address below

Postocode

Number of continuation sheets attached (see note 1)

H&G o

Presentor’s name address and For official Use
reference (if any): General Section

Post room




The nameds) and particulars of the persan who is, oF the parsans whe are, 1o be the frst divacher or

direcrors of the comnary (note 2] are as foliows:

Tome inote 5 A0 MUCHABL. SIS

' Previous narhe[s) inma 3)

| Address (nota 4) 32 CUFFOAY m&ﬁ Ponevon

OUESIUALS Dats of birth fwhore applicabie)
Postcoda S]al | H\l {note 6)
Other directorships 1 f\)()ﬂg !
| consent to act as irezwigtth amed on page 1
Signature > W m - pate 18190

|

Name (note 3)  Bn.1 M\WQLEOM

Business occupation

CHARTRERN AccounTRYIT

Previous namels) {note 3)

Address (note 4) | =REPOQL CLOMT

Nationality

R

RRENILL MARALE

CMEQUAE Postcode | St GIRA

Date of birth {(where applicable)
(note 6)

Other directorships 1 \j OA} S

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

Signature” 2 { :
1

Date (Q\O{O

Nezme {note 3)

Business occupation

Previous name(s) {note 3}

Address (note 4)

Nationality

Postcode

Date of birth (where applicable)
{note 6)

Other directorships T

- , e

T .

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

Signature

Date

T onver pariiouiers
of sther
dirsatorshins
haldl or previeuply
heid isen note W
i this xpaoe is
Insuffiotent ues &
oontinuation shest.



B =
‘ Planne v nat The namels) and partieulars of the parson whe ik, or the persons who ars.e be the first seorstany, or juiet
| wm:m M@M@@f@m&mmmamu%ﬂm

' Nome (notes S & 71 | o

‘| th '

 lamkyee e | Provious nomeis) tnote 3)

deteta if the form is
signed by the
subcribars

delete if the form is
signad by an agent on
behalt of the
subscribers.

All the subscribers
must sign either
personally or by a
perscn or persons
authorised to sign
for them.

Address fnotes 4 &7) | MeRIAOOL. CLAE
Ateyi MARRE '
OMeQutE

| consant to act as secretary of the company named on page 1
Signature dw Q/L\
[ L

Name (notes 3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3)
Address {notes 4 & 7) 2 BACHES STREET
LONDON

Postcode| W1 8UB

g company named on page 1

27 JAN B9 |

Signature {Authorised Signatory) Date ] i
s S Rprsrgr

Signature of agent on behalf of subsribers ’ Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

OPTIONS BUSINESS SERVICES LIMITED

1. The Gompany’'s name is "OPTIONS BUSINESS SERVICES LIMITED".
2. The Company's registered office is to be situated in England & Wales.

3. The Company’s objects are :-

(a) To carry on the businesses of management, personnel and business consuliants and
advisers, to employ, train and exploit the services of directors. executives, staff and
personnel of all kinds, to act as advisers and consultants in frade development,
efficiency technique, business, office and works management studies. public and personnai
advertising, marketing, sales promotion, and product design in relation to all types of
commercial and manufacturing undertakings and technical, economic and financial matters
affecting commerce and industry, lo perform all duties of a secretarial nature, including
direct mail services, typing, shorthand, duplicating, translating, nstructing and
advising on all matters of office equipment and supplies. to carry on a school or provide
training in ali branches of secretarial work: to carry on business as office system
specialists, business system organisers, business transfer agents. publicity experts,
consultants, agents and contractors, hire purchase financiers and consultants. industrial
bankers, manufacturers, designers, repairers of and dealers in stationery. office
equipment, machinery and appliances. materials and supplies of every description: to act
as business managers, business contractors and representatives. rates adjusters.
arbitrators, trustees and sureties, commission and general agents; and to arrange
business and professional partnerships and to enter into, assist. or participale in
financial commercial, mercantile, industrial and other transactions. undertakings and
businesses of every description and to establish, carry on, develop and extend the same or
sell, dispose of or otherwise turn the same o account, and lo co-ordinate the policy and
administration of any companies of which lhis Company is a member or which are in any
manner controlled by. or connected with this Company.
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{b) To carry oa amy other irade o Dusingss whatevar whioh oan in the opimon of the Soed of
gbm@wnMadv&m‘muwwﬂQdQnMummmmhorammawwmyﬂummm&sﬂm
Ompany.

{g}] Vo purchace or by any other means aoquire and take oplions OVEr any proparty Wwhilevsr, and any
rights or prvileges of any kind over or in raspect of any propenty

(d) To apply for, regiater, purchase., Or by other means soquire and protect, prolong angd ranew,
whether in the Unied Kingdom or elséwhere any patents, patent rights, brevets d'invention, H%oenoss,
secret processes, trade marks, dasigns, protections and ooncessions andd to disciaim, Xiter, meady, use
and turmn 10 account and 10 manufacture under or gramt loenoss or privileges tn respect of the same,
and to sxpend monay in experimesting upon, testing and Improving any patents, mwentions or rghts
which the Company may acquire or propose t0 acguire.

(8} To acquire or undeartake the whole or any part of the husiness, gocdwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the busmesses which the Company I§
authorised to carry on and as part of the consideration for such aocquisition uncertake ad or any of
the [abilities of such parson, flrm or company, or to acquire an mntarest wn, amalgamate with, or
entar into partnership or into any arrangément for sharing profits, or for oco-operstion, or for mutuat
assistance with any such person, firm or company, or lor subsidising or othsrwise esipting any such
person, firm or company, and to glve or accept, by way of consideration for any of the aots or things
aforesald or property acquired, any shares, debanturgs, debenture stock or seCurties that rmay be
agreed upon, and to hold and retain, or s¢ll, mortgage and deal with any shares, dobentures, debemure
stock or securities so received.

(f) To improve, manage. construct, repair, daevelop, exchange, [et on lsase or othorwiss, mortgage.
charge, sell, dispose of turn to account, grant licences, optlons, rights and privileges n respact of,
ar otherwise daal with ati or any part of the property and rights of the Company.

(g) To invest and deal with the moneys of the Company not immediately required in such manner as may
from time to time be determined and to held or otherwise deal with any Investmants made.

(h) To lend and advance money or give credit on any terms and with or without seourity te any persan,
firm or company (including without prejudice to the generality ot the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company assoclated In any way with, the Company), 1o
anter into guarantees, contracts of Indemnity and suretyships of all kinds, to reogive money on daposit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obllgation by any person, firm or company (inoluding without
prejudice to the generality of the toregoing any such holding company, subsidiary, fellow subsidiary or
assoclated company as aforesaid).

{I) To borrow and raise monay In any manner and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard security, Han or ather securily upon the whole or any part of
the Company's property or assets (whether prasent or future), Including its uncaled capi ' also
by a similar mortgage, charge, standard security, lien or security to secure snd the
performance by the Company of any obligation or liability it may undertake or which may betw .. owiding
onit,

() To draw, make, accept, endorse, discount, negotiate, execute and issue chaques, bills of exchange,
promissory notes, bllils of lading, warrants, debentures, and other pegotiable or transferable
instruments,

(X} To apply for, promota, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects Into effect, or for
effscting any modification of the Company's constitution, or for any othaer purpose which may seam
calcuiated directly or indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company's Interests.

() To anter nto any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, rights, privileges or concessions
which the Company may think dasirable and to carty out, exercise, and comply with any guch charters,
decrees, rights, privilages, and concassions.

{m)} To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities
1ssusd or guaranteed by any other company constituted or carrying on business iIn any part of the world,
and debentures debenturae stocks, bonds, obligations 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, co-ordinate or otherwise assist any company or companies
 which the Company has a diract or Indirect flnancizl interest, to provide secratarial, sdministrative,
technica!, commarcial and other services and facllities of all kinds for any such ocompany or ocompanies
and 10 make payments by way of subvention or otherwise and any other arrangements which may sesm
desirable with respect 10 any business or oparations of or generslly with respect 10 any such company
Or conmpanies.
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(0} To promote any other company for the pupose of acluwng the whole orf any pant of W
business Of property of undertaking or any of the labidites of the Company, of of undectbiong Wy
business or operations which may appear bkoly to assist or benafit the Company o to enhanocs the waiue
of any properly or business of the Company., and to placo or guaranter the placing ©of, ungerwe,
subscribe for, or otherwise acquire all or any pan of the shares o sacurtes of any such comphnhy a8
aforesans.

{p) To sell or otherwise dispose of the whole or any part of the business or property of the
Company, erher together or in portions, for such considsration as the Company may think fit, and
particular for shares, debentures, or securities of any company purchasing the same

{q) To act as agents or brokers and as trustees for any person, fikm or company, and to underizke
and perfarm sub-contracis.

(ry To remunarate any person, firm or company randsring services to the Company mthar by Cish
paymant or by the allolment to him or tham of shares or cther secunties of the Company credited as
paid up 1 full or in pan or otharwise as may be thought expedisnt,

i} To pay all or any ew¥psnses Incurred n  connection with the promotion, thrmation  and
tncorporation of the Company, or to contract with any person, firm or company to pay the sama, and to
pay commissions to brokars and others for underwnting, placing, selling, or guarantseing tha
subscription of any shares or other secunties of the Company.

{t) To support and subscribe to any charitable or public object and to support and subscrbe to
any .nstitution, somety or club which may be for the benefit of the Company or its Directors or
employees, or n.ay 0De connacted with any town or place where the Company carmes on business; o give
or award pensions, annuitigs, gratuities, and superannuation or other allowances orf banefits o
chantable aid and generally to provide advantages, faciliies and servicas for any persons who aré or
have heen Directors of, or who are or have been employed by, or who ar@ serving or have served the
Company, or any company which (s a subsidiary of the Company ar the holding company ot the Company or &
fellow subsidiary of the Company or the predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance; and 1o set up, establish, support
and maintain superannuation and other funds or schemes (whether contributory or non-contributory) for
the banefit of any of such persons and of their wives, widows, children and other relatives and
depandants; and to set up, establish, support and mantain protit 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 to lend money to any such employees or to trustees on their behalt to aenable any
such purchase schemas to be established or maintained.

{u} Subjact to and in accordance with a due compliance with the provisions of Sections 155 to 158
(inciusive) of the Act (if and so far as such provisions shall be applicable), to give, whather
directly or indirectly, any kind of flnancial assistance (as defined in Section 152(1)(a} of the Act)
tor any such purpose as Is specified in Section 151(1) and/or Saection 151(2) of the Act

(v) To distnbute among the Members of the Company in kind any property of the Company of
whataver nature.

{(w) To procure the Company to be registered ar recognised 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 aither as
principals, agents, contractors or otharwise, and by or through agents, brokers, sub-contractors or
otherwise and either atone or in conjunchon with others.

(y) To do all such other things as may be deemed ingidental or conducive to the attainment of the
Company's objects or any of them.

AND so that:-

(1} None of the objects set forth in any suo-clause of this Clause shall be restrictively
construed but the widest nterpretation shall be given to each such object, and none of such objects
shall, except whare the context expressly so requires, be in any way limited or rastricted by reference
to or mferance from any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any othar sub-clause of this Clause, or hy reference ta or infarance trom
the nama of the Company.

{2y Mone of tha sub-clayses of this Clause and none of the gbjects therein specitied shall
be deemed subsidiary or ancillary to any of the objacts specified in any other such sub-clause, and the
Co~pany shall have as full a power to exercise each and qvery ona of the objects specified in each
sub-clause ©f this Clausa as though esach such sub-clause contained the objects of a separate Company.

{3) The word "Company” in this Clause, except whare used in reference to the Company, shall
be deemed to include «ny parthership or other body of persons, whether incorporatad or unicorporated
and whether domiciled in the United Kingdom or elsewhare.

{4) In this Clause the expression “the Act" means the Companles Act 1985, but s0 that any
reference n this Clause to any provision of the Act shall be deemed to Include 3 reference *0 Aany
atzutory moditication or re-anactmant of that provision for the tima being in force.



4 The Hadiirty of the Members 15 hanted

% The Company & share gapital 1s £10000 divided mnto 10000 shates of £1 sach

We, the sobscribers 10 this Memorandum o Association, wish 1o be formed into a Company pursuant o
this Memorandum; and we 2gres to take the number Of shares Shown OPPOSIE OUT TeRPECtve AN

Numbaer of sharas taken

Names and Addresses of Subsciibers by sach Subsorber
- : el ol
Forand onLer 1of u—iw A
1 Instant Comy: . yruted ol LA . One
2 Bachas Stueet
London N1 &8UB ,_...--/-—'
For and on hehalf of
2 Swift Incorporations Limited 0
2 Baches Street - Une
London N1 6UB - ererereann
i, _« @®Total shares taken »Two
Dated the 22nd day of January, 1990. 7'—0&'
W
Witness to the above Swuatures, Terry Jayne N
2 Baches Street
London N1 guUB
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
OPTIONS BUSINESS SERVICES LIMITED
PRELIMINARY
1. {a) The Regulations contained in Table A in the Schedule to the Companies (Tables A to F)

Regulations 1985 as amended by the Companies (Tables A to F) (Amendmant) Regulations 1985 (such Table
baing hereinaftar called “Table A") shall apply to the Company save in so far as they are excluded or
varied hereby and such Regqulations (save as so excluded or varled) and the Aricies hereinafter
contained shall be the regulations ot tha Cempany.

(b) In these Articles the expression "the Act' means the Companies Act 1985, but so that any
raferenca in these Articles to any provision of the Act shall be deemed to include a reference to 2ny
statutory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised n the authorised share capital with which the Company is
mcorporated shall be under the control of the Directors who may (subject to Section 8¢ of the Act and
to paragraph {d) below) allot, grant options over or otherwise dispose of the same, o such parsons, on
such terms and in such manner as thay think fit,

() Ali shares which are not comprised in the authorised share capital with which the Company s
ncorporated and which the ODirectors propose 1o issue 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 uniess
the Company it General Meeting shali by Speclal Resolution otherwise direct. Tha offer shall b2 made
by notlce specitying the number ot sharas offared, and limiting a period (not baing fess than fourtaen
da,s) within which the oHer, i! not accepted, will be deemed to be declirnd. AHter tha expiration of
that period, those shares so deemed to bae daclined shall be offered in the proportion aforessid (o the
parsons who have, within the said period, accepted all the shares offered to them; such further offar
shall be made in like terms in the same manner and limited by a like period as the original offsr  Any
shares not acceptad pursuant to such oftar or {furthar otfer az aforesald or not capable of baing
offered as aforesaid except by way of fractions and any shares released from the provisions of this

MGo213



Articie by any suoh Bpecis Regolution as aforssald shall be ustder the aownteel of the Dirediars, wh
may alot, grant opUOng OVer OF otherwice dispose of the same to suoh persons. on suoh Wwme, and
such manner as they think fit, provided that, in the aase of shares nat ssoaptes at adorscaid, Suoh
shares shall not be disposed of on terme which are more favoursbis o the subserbers theraior than the
terms on which they were offersd to the Members. The forsgoing prowisions of this paragraph (i} whal
have ¥ffect subjeat to Seation 80 of the Aot.

{e) In accordance with Section 91(1) of the Act Sections B3{1) and S} to () linolugive) of
the Act shail not apply to the Company.

{d} The Dirsctors are genermlly and unconditionally authorised for the purposss of Sestisn 88 of
tha Act, to exerclse any power of the Company to allot and grant rights to subsorba for or oomvert
securities into shares of the Company up to the amount of the authorised shara capital with which the
Company is Incorporated at any time or times during the perlod of tive ysars from the cgate of
incorporation and the Directors may, after that period, aftiot any shares or grant any such rights under
this authority In pursuance of an offer or agrasment s0 to do made by the Company within that paeriod.
The autharity hereby given mmy at any time (subject to the szid Section B0) be renewsd, revoked or
varied by Ordinary Resolution of the Company in General Meating.

SHARES

3. Tho llen conferred by Clause 8 in Table A shall attach alsc to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whetha:r fully pad or not, standing
registared in the name of any person indebted or under liability 1o the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in Table A shall he moditied
accordingly.

4. The liabllity of any Member in defauit in respect of a call shall be Incressed by the addition at
the end of the first sentence of Clause 18 in Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-paymant”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify the general nature of the
business to ba transacted only in the case of special business and Clause 38 in Table A ghall be
modified accordingly.

All business shall be deemed speclal that is transacted at an Extraordinary General Meeting, and
also all that Is transacted at an Annual General Meeting, with the exception of declaring 2 dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with the provisions of Section 372(3)
of the Act as to giving information to Members in regard to their right to appoint proxies; and noticas
of and other communications relating to any General Meeting which any Member Is entitied to reoeive
shall be sent to the Directors and to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if tha words "at the time when the
Meeting proceeds to business" we! added at the end of the first sentence.

(b) it a quorum is not present within half an hour from the time appointed for a General Meeting
the General 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 piace as the Directors may determine; and If at the
adjourned General Meeting & quorum Is not present within half an hour from the time appcinted therefor
such adjourned Genaral Meeting shall be dissolved.

(c) Clause 41 in Tabla A shall not apply to the Company.
APPOINTMENT OF DIRECTCRS

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

(k) The maximum number and minimum number respectively of the Diractors may be determined trom
tme to time by Ordinary Resolution In General Meeting of the Company. Subject to and in default of
any such determination there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whenscever the minimum \umber of the Directors shall be one, a sole Director
shalt have authority to exercise ali the powers and discretions by Table A and by these Articlas
expressed to ba vested in the Directors generally, and Clause B89 in Table A shall be modified
accordingty.



(¢} The Directors shall not bs required to retre by rotation and Clauses 73 to &0 (olusia) in
Table A shall not apply to the Company.

{d) No person shall be appointed a Director at any General Masting unlass  sither-
(1) he s recommendaed by the Diractors; or

(i) not less than Iourteen nor more than thinty-five clesar days balore the date appointed
for the General Meatind, notice executed by 2 Member qualified to vote at the Genaral Meating has been
givan to the Company of the intention 1o propose that person for appointment, togethar with notice
executed hy that person of his willingness to be appointad,

(@) Subject to paragraph (d) ahbove, the Company may by OQrdinary Resolution in Genaral Masting
appoint any person who is willing to act to be a Director, aither to till a vacancy or s an additional
Diractor.

() The Directors may appoint a person who is willlng to act to be 2 Director, aither to fill a
vacancy or as an addittonal Director, provided that the appointment does not cause the number of
Directors to exceed any number determined in accordanca with paragraph (b) above as the maximum numbor
of Directors and for tha time being in torce.

BORROWING POWERS

8. The ODirectors may exercise all the powers of the Company to borrow money without lisut as to
amount and upon such terms and in such manner as they think fit, and subjact (in the caze of any
security convertibie into shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over its upderiaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as  security for any deby,
llability or obligation of the Company or of any third party.

ALTERNATE DIRECT RS

9. (a) An alternate Diector shall not be entiled as such to receive any remuneration fram the
Company, save that he may be paid by the Company such part (i any) of the remuneration otherwise
payable to his appointor as such appointor may by notice [n writing to the Company from time to tima
direct, and the first sentence of Clause 66 in Tahle A shall be moditied accordingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Directar, and an alternate Director shalt be entitled at
any meeting of the Directors or of any cummittes of the Directors 10 one vote for every Director whom
he represents in addition to his own vote (if any) as a Diractor, but he shall count as only one for
the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall ve vacated it he becomes [ncapable by reason of illness or injury
ot managing and administenng his property and atfairs, and Clause 81 in Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of the Company conferred by Clause 3(1) of the
Memorandum of Association of tha Company and shall be entitled to retain any benefits received by them
or any of them by reason of the exercise of any such powers.

{h) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. {a) A Dirsctor may vote, &t any mgotng of the Directors or ot any committaa of tha Directors, on
any resolution, notwithstanding that it in any way concerns or relates to a matter in which he has,
diractly or Indirectly, any kind of intarest whatsoaver, and if he shall vote on any such resolution as
aforesald his vote shali be counted; and In relation to any such resolution as aforesaid he shail
iwhether or not he shall vote on the sam@) be tak.n mto account In calculating the quorum present at
the mesating.

¢b).Clavsas 34 to 97 (inclusive) in Tabla A shall not apply to the Company.



INDEMNITY

13. (a) Every Director or other officer of the Company shall be mdemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in ot
about the execution of the duties of his office or otherwise in relation thereto. including
any liability incurred by him in defending any proceedings. whether civil or cniminal, in
which judgment is given in his favour or in which he is acquitted or in connaction 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
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation theretd. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 .fthe 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
therefore, declme 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.

Names and Addraesses of Subscribers

For and on behal! of

1. Instant Companies Limitad
2 Jachas Stroet
Londen M1 6UB

For and an bahalf ot

2. Swift Incorporations Limited
2 Baches Street
London N1 8UB

Fetenis ot L e e ma Secem———

Dated this 22nd day of January, 1990, —
Witnass to the abova signatures, Terry Jayne { \/0' "W"‘\;w\.. N

2 Bachas Straet
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2465152

| hereby certify that

OPTIONS BUSINESS SERVICES LIMITED

is this day incorporated under the Companies Act 198b as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 30 JANUARY 1990

'lg";‘\ﬁ_‘ ¥
F IQ‘J.»»:L

P. BEvan

an authorised officer

HCOOTR



THE_COMPANIES ACT 1985

|
|
|
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|
]

COMPANY LIMITED BY SHARES

SPECIAL RESOQLUTION

OF !

OPTIONy BUSINESS SERVICES LIMITED

PASSED ON MAY 16th, 1991

At the Extraordinzcy 9deneral meeting of Options Business Services Limited,
convened and held at Bromley House, Woodford Road, Bramhall on May 16th, 1991,
the following resolution was passed as a special resolution:

being a dormant company under that section, Section 384 of the Companies

|

r

:

|

|

|

|
"That in accordance with Section 250 of the Companies Act 1985. the company
Act 1985 shall not apply and accordingly no auditors shall be appointed.”

[ COMPANIES HOUSE

21 WaY 1991
M 16




Company No, 2465152

COMPANY LIMITED BY SHARES

SPECIAL RESOLUFION

OF

OPTIONS BUSINESS SERVICES LIMITED

Passed this 13th day of January 1993

At an Extraordinary General Meeting of OPTIONS BUSINESS SERVICES LIMITED
held on January 13th, 1993 at Bromley House, Woodford Road, Bramhall,
Cheshire SK7 1IN the following resolution was proposed and passed

as a SPECIAL RES”LUTION:-

"The name of the company be changed to

STYLES & GEORGE NOMINEES LIMITED,"

SIGNED @W

P. NICHOLSON

. W “
/N C
21 JAN 1993

Director




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2465152

i hereby certify that

OPTIONS BUSINESS SERVICES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

STYLES & GEORGE NOMINEES LIMITED

-

Given under my hand at the Companies Registration Office,

Cardiff the 3 FEBRUARY 1993

£ O Gk,

F. A JOSEPKH
an authorised officer



