COMPANIES FORM No. 12

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

5&‘.’.2”’.‘;1 o not Pursuant to section 12(3) of the Companias Act 1885

thus paargin

To tire Registrar of Companies Forofficialuse  Forofficlal use
Ploase complats ey =y ——

T
legibly, preigrably ( d

gy peis LI L T
bold block lettering  Name of company

»

1 Lull
r?as%go‘; Gompany HIGHBASIC LIMITED

| DAVID STEWART HODGSON, signing on behalf
of __ SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

t defate as do solemnly and sincerely declare that | am a [Selieiterengaged-in-the-formation-of-the~
approprate -sempany] T [person named as director or secretery of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Act in respect of the
registration of the above comnany and of matters precedent and incidental to ii have been
complied with,
And | make this solemmn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declare:* at 11 SHIP STREET

BRECON;

POWYS
The 3rd day of January 1990

Daclarant {0 sign helow

v ks ey~ P& SRR

ot~ e S e g T e iny

before me

A Commissi=ner for Oaths or Notary Pubdic or Justice of
the Peace or Solicitor having the powers conlerred on a
Commissioner for Caths,

Zoew #7

Presentor's name, address and For official use
referenca (if any). Now Companies Soction Pesttoom

354579




COMPANIES FORM Mo, 10

Statement of first divectors
arid secretary and intended
situation of registered office

El‘e:lr;s!?l do nay Pursuant to section 10 of the Companies Act 1985

this margin

To the Registrar of Companies
Floase complate

loglbly, prefarnbly For official use

In biackiype, or
bold blerk letterirg

Name of company

* insart full name ! HIGHBASIC LIMITED
ol company

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

2 BACHES STREET
LOMDON

[Postcode] N1 6UB

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark X' in the box opposite and insert ><
the agent’s name and address below

JORDAN & SONS LIMITED
21 ST THOMAS STREET
. BRISTOL

{Posicode| BS16JS

s

Number of continuation sheets attached (see notet 1 )

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

354579
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DIRECTOR

Thawanlels) and particulars of the person who s, or tha persons who are, to be the first diractor
or directors of tha company (note 2) are s follows:

| Nama(nied)  INSTANT COMPANIES LIMITED | Business occupatios
QOMPANY RECGISTRATION AUIITNT
Previous name(s) (note 3) NONE Nationatity
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N16UB (note 6)

Otherdirectorshipst  NONE

I consent to act as direptor of ¢ cor:‘pany named on page 1
Signature (Authorised Signatory) Date 03.01.90

K

—

SECRETARY

The name(s) and particulars of the person whois, or the persons who are, to be the first
secrefary, or join! secretaries, of the company are as follows:

Name (notes 3&7)  SWIFT INCORPORATIONS LIMITED
Previous name(s) {note 3) NONE
Address (notes4 & 7) 2 BACHES STREET
LONDON
Poslcode N1 6UB
[ consent 10 act ag secretary pf the company named on page 1
Signature (Authorised Signatory} Date  03.01.90

-~

N et 7

Pipas.s 8o a0l
wrien
{5 margin

t entor particulars
of other
directarships
held or praviously
held {sea nole 5)
i this space |13
nsullicientuse a
continuation sheet

Please donot
write in
this margin
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THE COMPANIES ACT 1985

"NC

- 1MAR 1990
£50 FLE PAID
COMPANIES
A PRIVATE COMPANY HOUSE

LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

HIGHBASIC LIMITED

2. The Company's registered office is to be situaled in England & Wales,

3. The Company's objects are :-

(a) To carry on all or any of the businesses ol general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consullants, estale and adverlising agents, mortgage brokers, linancial agents, advisers,
managers and administrators, hire purchase and general financlers, brokers and agents,
commission agents, imporiers and exporters, manufacturers, retallers, wholesalers, buyers,
sellers, dislributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, o parlicipate in, underlake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; 1o carry on all or any of the businesses of marketing and business
consultants, adverlising agenis and conliaclors, 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, operalors, hirers and letters on hire of, and dealers in molor and other
vehicles, craft, piant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and lake over any businesses or underlakings which may be deemed
expedient, or to become interested In, and to carry on or dispose of, remove or pul an end
to the same or otherwise deal with any such businesses or underlakings as may be thought
desirable.

OB
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{8} To Carry On any Other tragto OF business
whativee wingh Can in Ihg Dpimcn of the Boarg of
QireCtory, e dVRnTAQUOULY CAFed QN In SORDRCTION
with. O¢ anciary (o any Qf the Dusindsses of the
Company

{c) To purchate ©or by any othar means
acquite and laka optanas  ovir  any proporty
whatever, and ony rights or privifeges of any kind
Qvar Or fn respect ¢f any progarty

(0} To apply tor, registor, purchase, or by
othec means scquirs and pretect, prolong and ranow,
whatfrar in the United Kingdom or elsowhera any
patents, patant nghts, bravets d'invontion, icences,
sacrat procasses, trade marks, desigas, pratections
and concessions and to disclaim, altor, modlty, use
and turn tQ account and to manufacturo undor or
grant llcences or privileges in respect of the same,
and to expend monay in axperimenting upan, tosting
and improving any patents, inventions or rights
which the Company may acquire or propose to
acquira.

{e} To acquira or undortake the wholg or any
part of the business, goadwill. and assetls of any
person, firm, or company carrying on or proposing
10 carry on any of the businesses which tho
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the labilitles of such person, firm or
company, or lo acquire an interest in, amalgamate
with, or enter into partnership or inte any
arrangernent for sharlng protits, or tor co-operation,
or for mutual assistance with any such parsoan, firm
cr company, or lor sebsidising or otherwlse assisting
any such person, lirm or company, and to glve or
accepl, by way of consideration for any of the acts
or things aforesald or property acquired, any
shares, debentures, debentura stock or securities
that may be agreed upon, and to hold and retain, or
soll, mongage and deal with any shares,
debantures, debenture stock or sccurlties so
recowved,

{f) To improve, manage, coastruct, ropair,
develop, oxchange, lot on lease or otherwisa,
mortgage, charge, sell, disposa of, turn to account,
agrant licences, options, rights and privilegas in
respact of, or otherwise doal with all or any part of
the property and sights of the Company,

(g) To invest and deal with the moneys of the
Company not immeadiately required In such mar ner as
rmay from lime to time be determined and 1o hold or
otherwisa deal with any Investments made.

(b} To lend and advance mongy or give credit
an any terms and with or without sacurlty to any
paorson, firm or company (Including without prejudice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to entor Into guaranteas, contracts of
indamnity and suretyships of all kinds, 0 recelva
monay on daposit or loan upon any terms, and to
secura or guarantea In any manner and upon any
toerms the payment of any sum of moneoy or the
porformance of any obllgation by any parson, tirm or
company (including without projudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or assoclated
company as aforesaid),

{I) To borrow and ralse monay [n any mannar
and 1o secure tha ropayment of any monay borrowed,
ralsed or owing by mortgage, charge, standard
sacurity, lien or other security upon the whalo or
any part of the Company's property or assats
(whether present or futuro), including its uncalled
capital, and also by a similar mortgage, charge,
standard sacurity, llen or security to secure and
guaranieo the performance by the Company of any
ohligation or Habllity It may undertake or which may
becomo binding on it.

(I} To draw, make, accopt, endorsn, discount,
negotlate, execute and Issue chequos, bills of
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xchango, premissory notes, bills of lading,
wariants, debantutes, and other nogotiable or
transfaroddq instrumeonii

{kx} To apply tor, promote, and obitan any Act
of Pacttamant, order, or licanco (f the Dopartmant ot
Tradd or othor authonty tor onabling tha Company
to carry any of its objects into otec:, or for
attacting any maditlcation of the (lompany’s
constitution, or tor any othar purpose which may
seem calculated direcily or indirectly to promota the
Company's intarasts, and to oppose any proceadings
or applicatione which may seem cafculated Girectly or
Indiractly 10 projudice tho Company's interosts,

(!} To enter into any arrangements with any
governmant or authonty {supreme, municipal, local,
or otherwise} that may seem conducive to the
attainmont of tha Company's abjocts or any of tham,
and 1o oain from any such government or authority
any chartars, decreas, rights, privdeges or
concassions which the Company may think desirablo
and to carry out, exercise, and comply with any
such charters, decroes, rights, privileges, and
coneessions,

{m) To subscribe for. 1ake, purchase, or
otherwise acquiro, hold, sat, oeal with and dispose
of, place and undorwrte  shares, stocks,
debenturas, debanture stocks, bonds, obligations or
socurities 1ssued or guaranteed by any other
company constituted or carrying on businass 1n any
part of the world, and debentures, debenture
sliocks, bonds, obligations or securities issued or
guaranteed by any government ar authoriy,
municipal, local or otherwise, in any part of ihe
wortd,

{n) To control, manage, finance, subsidise,
co-ordinate or otherwlise assist any company or
companies in which the Campany has a direct or
indirect financial interest, to provide secretarial,
administrative, lechnical, commorcial and other
services and facilities of all kinds for any such
company or companies and to make paymaents by way
of subvention or otherwise and any other
arrangements which may seem desirablo with respect
1o any business or operations of or generally with
respect 10 any such company or companles,

t0ol ¥o promota any olher company for the
purpaso «f acquiring the whole or any pant of the
busmens 2 property or undertaking or any of tha
llabiies of the Company, or of undartaking any
business or oparations which may appear likely to
assist or benefit the Company or 10 enhance the
viluo of any property or business af tho Company,
and to place or guarantee the placing of,
underwrite, subscribo for, or otharwise acquire all
or any part of the shares or sacuritles of any such
company as aforosaid,

(n) To soll or otherwise dispose of tno whole
ar any part of the business or property of the
Company, eithar togother or In portions, for such
consideration as the Company may think fit, and In
particular tor shares, debanlurgs, or socurities of
any company purchasing the same.

{q) To act as agents or brokors and as
trustees for any porson, firm or company, and to
undartake and perfarm sub-contracts.

(t} Te remunerssr any person, firm or
company randering services to tho Company ¢ither
by cash payment or by the allatment to him or tham
of shares or ather seocurities of tha Company
creditad as pald up Tn full or in part or otherwiso as
may ba thought sxpediont,

{s) To pay all or any exponses Incurred in
connection with the promotion, formation and
Incorparation of the Company, or 1o contract with
any person, fiem or company (o pay the same, and
to pay commisslons to brokers and othars for
underwriting, placing, solting, or guarantecing the
subiscription of any shares or other sacurities of the
Company,
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i1 To suppon and subscnibg 10 sny thartabin
Ot public ORIECT Bnd 10 SLDPOM And SUBACIILY ¥ dy
MAtUTION, RaTtY. Of Clul which may ba Tor the
banety ot e Company or ity Dimclors o«
SnpIOYRds, 0 may De connocted swith any igwn or
piacg whote the Company carrigs on Luninass; 1o
Qiva or award pansions, annuilios, grotdities, and
tuporannuation or athgr atlowancas or banotits or
chadtable 8id and ganarally to provide advantages,
tacilittes ana servicos loc any porsons who aro or
hava bean Directors of, or who are or huve boun
employed 0y, or who are senving or havo served tho
Company, or any company which ia a subsidlary of
tha Company orthe hatding company of the Company
or a lellow subsidiary ot thu Company or the
pradecaessors in businass of tho Company or of any
such subswdlary, holding or follow subsidlary
company and to tho wivas, widows, childron and
other rolatives and dependants ot such persons; to
make payments towards osurance; and to set up,
ostablish, support and maintaln superannuation and
other tunds or schomes {whether contributory or
non-contributory) for the benafit of any of such
persons and of thelr wivas, widows, chitdren and
other relatives and dapendants; and to set up,
establish, support and maintain profit shating or
sharg purchaso schemes for the banotit of any of the
employees of the Company or of any such
subsidlary, holding or fellow subsidiary company and
to lend money to any such employaes or to trustees
on their behalf to enable any such purchasa schamas
to be established or maintained.

(4) Subject to and In accordance with a duo
compliance with the provisions of Saections 155 ta 158
(inclusive) of the Act (il and so far as such
provisions shail ba applicable), to give, whother
diroctly or ndirectly, any Xind of financial
assistanco {as defined in Soction 152{1){a) ol tha
Act) for any such purpose as Is specltied in Section
151{1) anc¥or Saction 151(2} of the Act,

(v} To distribute among the Membors o1 tho
Company in kind any property of the Company of
whatever nature.

{w) To procure the Company to be rogistered
or recognised In any pan of the world,

{x} To do all or any of the things or matters
atoresald In any part of the world and elthor as
principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and elther alone or in conjunction with
othars,

{y) To do all such other things as may he
daeomad incldental or condugive 1o the attainment of
the Company's objects or any of tham.,

AND 50 that:-

{1) Nono ol tha abjacts sot forth In any
sub-clavse of this Clauso sholl bo restrictively
construod but the widest Interpratation shall bo
givan to each such obfedt, and nona of such chiocts
shall, except whare the context gxpressly so
requlres, bo In any way Wmited or rostricted by
rafarence 6 or inference from any other object or
objects set forth in such sub-clause, or by referanco
to or [nforance f{rom the terms of any othor
sub-clause of this Clausa, or by roferance to or
Infgrence from tho namae of the Company,

(2} None of the sub-clauses of this
Clause and none of the objects tharain specified shall
be daomed subsidlary or anclilary to any of tho
objects specitled In any other such sub-clausa, and
the Caompany shall have as full a power to oxarclse
each and every one of tha objects specilled in cach
sub-clause of this Clsyse as though each such
sub-clause contalned the objects of a separate
Company.

(3} The word "Company” In thia Clause,
axcapt whera usod In roferance to the Company,
shall ba deemed to Inciude any partnership or other

bty  of potsont, whether  incorpormed  oF
UNNCOrPOtated and whother domicied in tha United
Kinguom o slsfrwhuco

{4) In 1his Clause tha oxpoession “iha
Act" moopns tho Campanios Act 1985, but 50 that any
reference in this Clauso to any provision of tho Act
shall bo deemad to Includa a roferenca to any
statatory  moditication ot rég-anactment of that
provision for tha time being n torce,

4, The Habilty of the Mombtors Is  limited,

5 Tho Company's sharo capital is £1000 divided
Into 1000 shares of £1 each.

>y, the subscribers to this Memorandum of
Asroclation, wish to ba fermed into a Company
pursuant to this Memorandum; and we agree to ke
tho nuniber of shares shown apposite our rospective
namas,

e ———— i —

Namos and Addresees  Numbar of sharos taken
of Subscribers by each Subscriber

For and on hohali of
1. Instant Companies Limited . Ona
2 Bachgs Sireet

London N1 6UB wﬁ

U

For and on behalf ol

2, Swift Incorporations Limltad - One
2 Bachaot Straot
London N16UH

Total sharos takon « Two

FIET MMDELELL S 1 M e DA T T AGR Sotee Wt FoTma ., D me—rin T

Dated  03.01.90
Witnoss to thu abova signaturas, Torry Jayne

2 Bachgs Stroot
London N1 6UB

:::-j-?“ " by }
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THE COMPANIES AGT 19585
I;RNATE COMPANY LIMITED 8Y SHARES

ARTICLES QF ASSQCIATION
PRELIMINARY

t.{a) The Ragulations contaned in Table A in
the Schedute ta tha Companies (Tables A 10 F)
Ragulations 1385 as amonded by the Companles
{Tabls A te F) {Amaendmant) Ragulations 1985 (such
Tablo belng hgroinafter 2aliod "Tabla A®) shall agply
10 tha Company save In 56 far as they are excludod
or varied hareby and such Regulations (savo as so
axcluded or varled) and the Anicles horeinaftar
contalned shall ba the regulations of the Company.

{b) In thase Articles thy oxpression "the Act*
maans tha Companies Act 1985, but so that any
referonce In theso Articies to any provision of the
Act shall be deamaed to include a rolerence to any
statutory moditication or re-enactment of that
provision tor the time boeing in force,

ALLOTMENT OF SHARES

2. {a) Sharos which are comptised In the
authorised shara capital with which the Company is
incorporated shall be undor the control of the
Directors who may (sublect to Sectlon 80 of the Act
and 1o paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and In such manner as they
think fit.

(b} Ali shares which are not comprised in the
authorised sharg capital with which the Company (s
Incorporatad and which the Directors propose to
Issua shall tirst be oflered to the Members in
pioportion as nearly as nay be to tha number of tha
existing sharas hold by tham respectively unless the
Company In General Meeting shall by Special
fResolution otherwise direct. The offar shall bo made
by natice specifying the number of shares offored,
and limitlng a period (not baing less than fourtcen
days) within which the offer, if not accepted, will
be deemed to be declined, Aftgr the expiration of
that perlod, those shares so deemed to be declined
shall be otfered in the proportion atorasald to the
persans who have, within the sald perlod, accepted
all tha shares offered to them; such further oifer
shall be made In liko terms In the same manner and
hmited by a like period as tha origlnal offar. Any
shares not accepted pursuant to such ofter ar
further ofter as afcresald or not capabie of baing
offerod as aforasaid except by way of Iractlons and
any shares released from the provisions of this
Artlcle by any such Speciai Resolutlon as aforesald
shatl be under the contra! of tha Directors, whe may
allot, grant options over or otherwise dispose of the
sama to such persons, on such terms, and in such
manner s thay think tit, provided that, in the case
of shares not accepted as aforosald, such sharas
shail not ba disposed of on tarms which are more
favourable to the subscribers therefor than tho
terms on which they were offered to the Membors.
Tha toregoing provisions of this paragraph (b} shall
have eftoct subject to Saction 80 of the Act.

(¢) In accordance with Sectiun 91(1) of tha
Act Sectlons 8%{1) and 80(1) to (6) (Inclusive) of
the Act shall not apply to the Company,

{(d) The Directors are ganerally and
unconditionally authorised for tha purposes of
Saction 80 of the Act, to exorcise any powar of tha
Company to ailot and grant rights to subacribe for
or convert securities into ahares of tha Company up
to the amount of the authorisad shere capltal with
which tha Caompany Is Incorparated at any time or
times during the perled of flve yoars from the dato
of Incorpaoration and the Diractors may, after that
period, allot any shares or grant any such rights
undor this authority in pursuanca of an offar or
agreament so to do made by tha Campany within that

patod The authodty hareby givin may at say time
taubtect 1atha saxd Section $0} ba renawed, ravokod
oc vatied by Qrdinsry Resotution af the Company in
Genaral Meoling.

SHARES

3. Tha llan conlecred by Clausa 8 in Tabla A shall
attach atsoto fully paid-up shares, and the Company
shall also have a first and paramouit len on atl
shares, whather fully paid or not, standing
registorod In the name of any porson Indebted or
undor liability to tha Company, whothar he shall be
tha solg reglstared holder theraof or shall bo one of
two or mora joint hoidors, for all monoys prosently
payable by him or his estato to the Company, Clause
8 in Table A shall be modified accordingly.

4, The Mability of any Member in default in
respect of a call shall be increased by the addition
at the ond of tha first sentenca of Clause 18 in
Table A of the words "and all expenses that may
have beon Incurred by tha Company by reason of
such non-payment”,

GENERAL MEETINGS AND RESO! UTIONS

5. (a) A notice convaning a General Maeting shall
bo required to spocify the genaral nature of the
business to be trapsacted only in the case of special
business and Clause 38 in Table A shall be moditied
aceordingiy.

All business shall be deemed speocial that is
transacted at an Extraordinary General Meeting, and
also all that Is transactod at an Annual General
Meeting, with the exception of declaring a dividend,
the consideratien of the accounts, balance sheats,
and the reports of the Directors and Auditors, and
the appointment of, and tha ftixing ot the
ramuneration of, the Auditors,

{b) Every notice convening a Generai Meeting
shall ecmply with tha provisions of Section 372(J) of
the Act as to giving Intormation to Members (n
regard to thelr right to appoint proxies; and notices
o{ and other communications reiating to any General
Meating which any Membar is entitled to recelve shall
be sant 1o the Directors and to tha Auditors for the
time being of the Company.

6. {(a) Clause 40 In Tabte A shall be road and
construed as if tha words “at the time when the
Meoting procoads to business” wero added at the end
of the tirgt sentenge,

(b) It a quorum Is not present within hall an
hour from the timo appointed tor a Genaral Moating
the Gaoneral Moeting shall stand adjourned to the
same day In tho next weok at the same time and
placa or to such other day and at such other time
and place as the Diroctors may determing; and I at
tho adjourned Genoral Meeting a quorum is not
prosent within half an hour from the time appointed
thoretor such adjournod Gonaral Meoting shall be
dissolved.

(c) Ctause 41 In Table A shall not apply to tho
Company.

APPOINTMENT OF DIRECTORS

7.(a) Clausa 64 in Tablo A shall not apply to the
Company.

{b) Tho maximum number and minimum numbaer
raspaciively of the Dlrectors may bo detormined from
time to time by Ordinary Resolutlon tn General
Maeoting of tha Company. Subject to and In defoult
of any such datermination there shall Lo no maximum
number of Directors and the minimum numbar of
Directors shall ba one. Whansoaver the minimum
numbor of the Directors shall be one, a sole Diroctor
shall have authorlty to exereise all the powers and
discretions by Table A and by theso Aricles
exprassed to bae vasted In the Directors gonarally,
and Clauso 89 In Table A shall be moditlod
accordingly,
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(97 Ihe Quwcarmen sl not Do regquered o
RO Dy rotation andg Clauses 73 10 80 {inciusive) n
Table A shait pot apply 1o the Company

(2} No parson shall be appointed & Dicsclor at
any Ganaral Meeting uniass sither-

() he 1w recommanded by the Directors;
of

() not Igss than fourtear nor moro than
thirty-tiva claar days betore the dite appointed for
the Gonaral Maeting, notico oxecuted by a Mamber
qualitiod to vota st tha Ganeral Maeling has been
given to the Company of the intontion 10 propose
that porson 10c appointmant, together with notice
oxecuted by that parson ot his willingness to be
appontad.

(@} Subjoct to paragraph (¢} above, the
Company may by Ortinary Rosolution In Goneral
Meeting appoint any porson who is willing to act to
be a Director, eithar 1o it a vacancy or as an
additional Cirector,

(1Y The Diroctors may appoint a person whao is
willing to act to be a Dlrector, either ta 1l a
vacancy or as an additional Director, prov:ided that
the appointment does not cause the number of
Directors to oxceed any number dotermined th
accordance with paragraph (b) above as the maximum
numbar of Directers and for the time being in force,

BORROWING POWERS

8. Tho Directors may exercise all tha powors of
the Company to borrow monoy without llmit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the caso of any
security convertible into sharos) 1o Section 80 of the
Act 1o grant any mortgage, charge or standard
securty over s undertaking, proporty and uncalled
capital, or any part thereof, and to Issua
debentures, debenture stock, and other securitios
whether outright or as secunty lor any debt,
tHability or obligation of tha Company or of any third
party.

ALTERNATE DIRECTORS

9.(a) An alternate Olrogtor shall not be entitied
as such to receiva any remuncration from the
Company, save that he may ba pald by tha Company
such part {if any) of the remungration othorwiso
payable to his appointor as such appolntor may by
notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table
A shall be moditied accordingly.

(b} A Directer, or any such other person as Is
mentioned in Clause 65 In Table A, may act 28 an
altorpate Director to rapresent more than one
Director, and an altornata Diroctor shall be antltled
&l any maeting of the Diroctors or of any committeo
of tha Directors to one vote for every Diractor whom
he raprasents in addition to his own vota (if any) as
a Directar, but he shall count as anly one for the
purposa of datarmining whethar a quorum is presant.

DISGUALIFICATION OF DIRECTORS

10, Tha otfice of a Dlrector shali be vacatad If he
becomes Incapable by reason of finess or injury of
managing and adminigtoring his propeny and affalrs,
and Clause 81 In Table A shall be moditied
accordingly,

GHATUITIES AND PENSIONS

11, (a) Tho Directors may oxorclse the powors of
tha Company conferrad by Clause 2(t) of the
Mgmaorandum of Assoclation of tha Coampany and
shzll be entitied to retain any benefits rocoived by
them or any of thom by reason of tha exercise of
any such powars,

{b) Clause 87 In Tabla A shall not apply to the
Company,

PROCEEMNGS OF DIRECTORS

12 (al A Dirgctor may votn, at any meet.ag of the
Mirgclors ac of dny committze ot the Directors, On
any resclution, notwithstanding that it In any wi
concerns or relatos 10 @ mattar in which he has,
tirgctly or intdirectly, any kind ol intarast
whalsoavor, and i ha shall vote on any such
rpsolutlon as aforosald hia vote shall bg counted;
and i rolation to any gsuch resolution as aforesad
he shall {whethor or nat he shall vote or the sama)
be taken into account In calculating the quorum
prasent at the mooting,

{b) Clausos 94 to 97 (inclusive) in Tablg A
shall not apply to the Company.

INDEMNITY

13. (a) Every Diroctor or other officar of tho
Company shall be Indomnified out of tha asscts of
tha Company against all iosses or Habilitles which ha
may sustain or Incur In or about the erecution of
the dutios of his office or otherwise in relation
thereto, inclucing any liabllity incurred by him n
defonding any proceedings, whather civil or
criminal, In which judgment Is given In his favour or
in which ke Is acquitted or In connection with any
applicatle: ander Section 144 or Section 727 of tha
Act in wh.o .. rellet is granted to him by the Court,
and no Director or other officer shall bo Hable for
any loss, damage or misfortuna which may happen to
or be tncurred by tha Company In the exesution of
the dutias of his office or In relation thereto, Bu?
this Article shall only have effect in =0 far as itg
provisions are not avoided by Section 310 of the
Act,

(b) Clausa 118 in Tablo A shall not apply to
the Company.

TRANSFER OF SHARES

a4, Thea Dir@ctors may, in thelr absolute disgrotion
and without assigning any reason therefor, decline
to rogister the transfer af a share, whether or not
it 1s a fully paid share, and tha flrst sentencoe of
Clause 24 In Table A shall not apply 10 the
Company,

Names and Addresson of Subscribars
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For and on behalf of
1. Instant Companias Limited
2 Bachos Stroot
London N1 6UB -

For and on bahalf of

2. Switt Incorporatlons Limited
2 Bachosg Straet
London N1 6UB

SR M AT Sn M o ERITDE SIS 2

Datod 03.01.90

Witness to the above signaturos, Torry Jayne
2 Baches Strueot
London N16UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2478877

| hereby certify that

HIGHBASIC 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 8 MARCH 1990
A v
’, Q}"y- < .7 -
: BARE. W, o002
an authorised officer
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