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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirerments on application

for registration of a company

Pursuant to section 12(3) of the Companies Act 1985
2

To the Registrar of Companies

Name of company

Forofficialuse  For official use
| anlieniie dlualihr i andiog |
| R
R T - .
TP

ISSUEWATCH LIMITED

! MICHAEL RICHARD COUNSELL, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly ard sincerely declare that| am a [Selieiterengaged-irthef.. mationofthe—

~eompany]t [person named as director or secretary 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 company and of matters precedent and incidsntal to it have been

complied with,

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

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

BRECON,
POWYS
The 3rd day of January 1991,
—
= - 7]
before-me— yd 7

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Salicitor having the powers conferred on a
Cornmissioner for Qaths.

Declar;

antto sign below

W%@W‘

Presentor’s name, addrese and For official use
reference (if any): New Companles Sectian

ot L

Postroom
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Printed and supplicd by
deilens
Jordan & Sons Limited

21 St. Thomas Streat, Brisiol BS1 6JS
Teol: .2 /2 230600 Telex 445119

CHA108

This form s-ouid ke comploted in Black,

Cornpany name (in full)

Registerad office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memoeratdum mark ‘X’ in the box
opposite and give the agent’'s name
and address.

Number of continuation sheets attached

To whom should Companie}, House
direct any enquiries about the
information shown in this form?

JRM10

Page 1 370108
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Statement of first directors and
secretary and intended situation
of registered office

CH 0aS9nsS O / J For official use

ISSUEWATCH LIMITED

ro| 2 BACHES STREET "

Posttown _ -ONDON B I

County/Region '
Postcode N1 6UB |

X
Name JORDAN & SONS LIMITED [

Ral 21ST. THOMAS STREET ]

Post town BRISTOL “

County/Region |
Postcode  BS16JS |

C.F.P.U. JORDAN & SONS LIMITED

21 ST. THOMAS STREET

BRISTOL Postcode BS1 6JS
Telephone 0272 230600 Extansion _ 349




Company Sescretary (senos1-3)

Name *Style/Title

Forenames

Surname

*Honours etc

Pravious foranames
&

Previous surname
Address L

e

Usual residential address must be given.
ih the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (S#e notes 1- 5)
Please list directors in alphabetical order,

Name *Style/Titte
‘Fotenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of & corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent-signature

Dalete if the form
s signed by the
sithacrihprs,

Parcie 7

lesl .

SWIFT INCORPORATIONS LIMITED

N/A

N/A

N/A

[;g] 2 BACHES STREET

Post town LONDON ||
County/Region |
Postcode N1 6UB | Country ENGLAND ]

1 consent to act as secretary of the company named on page 1

Signed M%

Aythorised
lgnalory}  pDate 03. 01. 91

[en]

INSTANT COMPANIES LIMITED

N/A i

B N/A i
N/A ]

AD 2 BACHES STREET I
|

Post town __LONDON e _
County/Region ~ . |
Poctcode  NTEUB . goynyy ENGLAND |

et 810,218, 1]

Nationality |na|UK REGISTERED |

‘oc| COMPANY REGISTRATION AGENT

S
LQQ.LEONE

R o -

-

L T T T ——

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

Signed Mm

{Authorised
Signatory)  Date 03. 01. 91

(YT STy ey

Signature of agent on Dehalf of all subscribers  Date 03. 01. 91




THEE COMPANIES ACTS 1985 to 1989

=

A PRIVATE COMPANY
LIMITED BY SHARES

Oas905o0 s

Memorandum and Articles of Association

1. The Company’'s name is

ISSUEWATCH LIMITED

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

{a) (i) The object of the Company is to carry on business as a general
commercial company.

(i) Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-

OBKGEN

370108



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 te lend
money to any such employees or to irusteas on their bahalf
to enable any such purchase schames to be established or
maintained,

(1) Sublect to and in accordance with a due compliance
with the provisions of Sectlons 155 to 158 {Inclusive} of the
Act (if and so far as such provisions shall be applicable), to
give, whather direclly or Indirectly, any kind of financial
assistance (as defined in Section 152(1){a) of the Act) for
any such purpose as is speg¥led in Section 151(1) andfer
Section 151(2) of the Acl.

(v} To procure the Company lo be registered or
recognised in any part of the world,

(w) To do all or any of the things or malters 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,

{x) To do all such other things as may be deemed
incidental or conducive to the atlainment of the Company's
objects or any of them.

AND so 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 suuh objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to
orinterence from any other object or objects set forth in such
sub-clause, or by reference to or inferencs from the terms
of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company.

. — -

{2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed subsidiary or
ancillary to any of the objects specified in any other such
sub-clause, and the Company shall have as full a power to
exercise each and every one of the objects specified in each
sub-clause of this Ciause as though each such sub-clause
cantained the objects of a separate Company.

(3) The word “Company” in this Clause, except where
used in reference to the Company, shall ke deemed to
include any parthership or other body of persons, whether
incorporated or unincorporated and whether domiciled inthe
United Kingdom or elsewhere.

(4) In this Clause the expression “the Acl" means the
Companies Act 1985, but so that any reference in this
Clause to any provision of the Act shall be deemed toinclude
areference to any statutory modification or re-enactment of
that provision for the time being in force.

4. The liabllity of the Menbers is limited.

5. The Company's share capitat is £1000 divided into 1000
shares of £1 each.

WE, the subscrifiers to thls Memorandum of Assoclatlon,
wish to be formed into a Company pursuan{ lo this
Memorandum; and we agree to take the number of shares
shown opposite our respective names,

Number of shares taken
by each Subscriber

Mames and addresses of
Subscribers

For and on behalf of
Instant Companies Limited- One
2 Baches Strest
London N1 6UB

—_

For and on bahalf of

2, Swift Incorporations Limited- One
2 Baches Streat
London N1 8UB

mmﬂ/ﬁ%’

Total shares taken Two

Dated 03. 01. 91
Witness to the above Signatures:- Mark Anderson

2 Baches Street
London N1 8UB

{ Tttt
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(b) To purchase or by any cther means acquire and lake
cplions aver any property whalever, and any rights or
privilages of any kind over or in respect of any property.

{c} To apply lor, register, purchase, or by other means
acquire and pratect, prolong and renew, whather in tha
United Kingdam or elsewhere any patents, patent rights,
brevats dinvention, licences, secrel processes, lrade
marks, designs, protections and concessions and to
disclaim, alter, madily, use and turn to account and lo
manufacture under or grant licences or privileges In respect
of the same, and to expend monay in experimenting upon,
testing and impraving any patenjs. invantions or rights which
the Company may acquire or propose to acquire.

(d) To acquire or undartake the whole or any part of the
business, goodwil, and agséfs of any persen, firm, or
comparny carrying on or proposing 1o carry on any of the
businasseswhich tne Company is authorised to carry on and
as part of the consideration for such acquisition to undertake
all or any of the liabilities of such person, firm or company,
or to acquire an interast in, amalgamate wiih, or enter into
partnership or into any arrangement for sharing profits, or
for co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acls or things
aforesaid or property acquired, any shares, debentures,
debenturg stock or securities that may be agreed upon, and
to hold and retain, or sell, morigage and deal with any
sharas, debentures, debenture stock or securilies so
received.

{e) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or atherwise deal with all or any
part of the property and rights of the Company.

(f) To invest and deal with=the moneys of the Company
riot immediately required in such manner as may from lime
10 time be determined and to hold or otherwise deal with any
investmenis made.

(¢) To lend and advance money or give credit on any
terms and with or without securily to any person, firm or
company {including without prejudice to the generility of the
foregoing any holding company, subsidiary or feliow
subsidiary of, or any other company associated in any way
with, the Company), 1o enter into guarantees, contracts of
indemnity and suretyships ol all kinds, o receive money on
deposit or loan upon any terms, and to secure or guaraniee
in any manner and upon any terms the payment of any sum
of money or the performance of any obligalion by any
person, firm or company {including without prejudice tothe
generality of the foregoing any such holding company,
subsidiary, feliow subsidiary or associated company as
aforesaid).

(hy To borrow and raise money in any manner and to
secure the repayment of any money barrowed, raised or
owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's
property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge,
standard security, lien or securily to secure and guarantee
the performance by the Company of any obligation or liability
It may underlake or which may becorne binding on it,

{i} To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory
noles, bilis of lading, warrants, debentures, and other
negotiable or transferable instruments.

{i) Toapply far, promote, and obtain any Actof Parliament,
order, or licence of the Depariment of Trade ur other
authority for enabling the Company to carry any ol its objects
into effect, or for effecting any modification of the Company’s
constitution, or lor any other purpose which may seem
calcutated 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.

1k) To enter into any arrangements with any government
or authority {supreme, municipal, focal, or otherwise) that
may seam conducive to the attainment of the Company's

objects or any of them, and tp oblain from any such
government or authonty any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exerclse, and comply with any
such charters, decrees, rights, privileges, and congassions,

() To subseribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite
shares, stocks, debentures, debenture stocks, bonds,
obligations or securilles Issued or guaranteed by any other
company constituted or carrying on business in any part of
the world, and debeniures, debenture stocks, bonds,
obligations or securities Issued or guaranteed by any
goveriment or authority, municipal, local orotherwise, inany
pan of the world.

{m} To control, manage, finance, subsidise, co-ordinate
or otherwise assist any company or companies in which the
Company has a direct orindirect financial interest, 1o provide
secretarial, administrative, technical, commercial and other
sarvices and facilities of all kinds for any such company or
companies and to make payments by way of subvention or
otherwise and any other arrangemants which may seem
desirable with resoect lo any businéss or operations of ar
generally with respect to any such company or companies.

{(n} To promote any other company for the purpose of
acquiring the whole or any part of the business or property
or undertaking or any of the liabliities of the Company, or of
undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for,
or otherwlse acauire allor any part of the shares or securities
of any such company as aforesaid.

(0) To sell or otherwise dispose of the whole or any part
of the business or praperty of the Company, either together
or in portions, for such consideration as the Company may
think fit, and in particular for shares, debentures, or
securilies of any company purchasing the same.

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

{q) To remuneraie any person, firm or company rendering
services to the Gompany either by cash payment or by the
allotment to him or them of shares or ather securities of the
Company credited as paid up in full or in part or otherwise
as may be thought expedient.

{n) To distribute among the Members of the Gompany in
kind any property of the Company of whatever nature.

(s) To pay all or any expenses incurred In connection with
the promotion, formation and incorporation of the Company,
or to contract with any person, firm or company to pay the
same, and o pay commissions to brokers and others for
underwriting, placing, selling, or guaranieeing the
subseription of any shares or other securities of the
Company.

{) To support and subscribe to any charitable or public
object and to support and subscribe to any institution,
society, or ¢lub which may be for the benefit of the Gompany
or its Directors or employees, or may be connected wilh
any town or place where the Company carrles on business;
{o give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charilable
ald and generally to provide advantages, facilities and
services for any persons who are or have been Directors of,
or who are or have bean employed by, or who are serving
or have served the Company, or any company which Is a
subsidiary of the Company or lhe holding company of the
Gompany or a fellow subsidiary of the Company or the
predecessars in business of the Company or of any such
subsldiary, holding or fellow subsldiary company and 1o 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 schemas (whether contributory or
non-contributory) for the benelil of any of such persons and
of their wives, widows, children and other relatives and
dependants; and o set up, establish, support and maintain



subject (in the case of any security convertible into shares)
lo Section 80 of the Act lo grant any mortgage, charge or
standard securily aver its undertaking, properly and
uncalled capital, or any part thereof, and to Issue
dabentures, debenture stock, and other securities whather
outright or as security for any debt, liabllity or obligation of
the Company cr of any third party.

ALTERNATE DIRECTORS

9. (a) An aiternate Direclor shall not be entitled as such to
receive any remuneration from the Company, save that he
‘may be paid by the Companygsuch part (if any) of the
remuneration otherwise payablé to his appointor as such
appointor may by notice in wriling to the Company from tifne
lo time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly™

{b} A Director, ar any such other person as is menticned
in Clause 65 in Table A, may act as an alternate Director to
represent more than one Director, and an alternate Director
shall be entitled at any meeting of the Directors or of any
committee of the Directors 1o one vote for every Diractor
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 quarum is present.

GRATUITIES AND PENSIONS

10. {a) The Directors may exercise the powers of the
Company conterred by Clause 3{t) of the Memorandum of
Asscclalion of the Company and shall be entitled fo retain
any benefits received by them or any of them by reason of
the exercise of any such powers.

(b} Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

-
11, (a) A Directer may vote, at any maeting of the Directors
or of any commiliee of the Direclors, on any resolution,
notwithstanding that it in any way concerns or relates o a
matier in which he has, directly or indirectly, any kind of
interes! whatsoever, and if he shall vole on any such
resolution as aforesaid his vole shall be counted; and in
redation to any such resolution as aforesaid he shail (whether
or nol he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

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

THE SEAL

12. (a} If the Company has a seal it shall only be used with
tha authority of the Directors or of a committee of Direclors.
The Directors may determing who shall sign any instrument
to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the
Secretary or second Director. The obligation under Clause
6 of Table A relating to the sealing of share certificales shail
apply only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

{b) The Company may exercise the powers conferred by
Section 39 of the Act with regard to having an official seal
for use abroad, and such powers shall be vested in the
Directors,

INDEMNITY

13. (a} Every Director or other officer or Auditor of the
Company shall be indemnified out of the assets of the
Company against all losses or liabilities which he may
sustain ar incur in or about the execution of the dulies of his
office or othenwise 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 is acquilted or in connection with any application
under Section 144 or Section 727 of the Act in which raliaf
Is granted to him by the Cour, and no Director or other officer
shall be lfable for any loss, damage or misforiune which may
happen 1o or be incurred by the Company in the execution
of tha duties of his office or in relation thereto. But this Arlicle

RMSKAQ

shall only have effset in so far as ils provisions aro not
avoided by Section 310 of fhe Act.

{b) The Directors shall have power to purchase and
mgintain for any Director, officer of Auditor of the Company
insurance against any sugh liabllity as s referred 1o in
Section 310(1) of the Act from and after the bringing in to
force of Sectlon 137 of the Companles Act 1989,

{c) Clause 118 in Table A shall not apply to the Company,

TRANSFER OF SHARES

14. The Direclers may, in thaeir absolute discretion and
without assigning any reason theretor, decline tn register the
transfer of a share, whether or not it is a fully pald share, and
the first sentence of Clause 24 in Tabla A shall not apply to
the Company,

Names and addresses of Subscribers

For and on behalf of

1. Instant Companies Limited,
2 Baches Street,
London, N1 6UB

For and on behalf of

2. Swill Incorporations Limited,
2 Baches Street,
London. N1 86UB

M%W

Dated 03. 01. 91

Wilness to the above Signatures:- Mark Anderson
2 Baches Street
London N1 6UB

A7 ptctnpemo
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THE COMPANIES ACTS 1985 fo 1989
FRIVATE COMPANY LIMITED BY SHARES
ARTICLES QF ASSOCIATION
PRELIMINARY

1. {a) The Regulations containad in Table A in the Schecule
tathe Companius (Tables A to £} Regufations 1985 (S11985
No. 805) as amended by the Companles (Tables A to F)
{Amendment) Regulations 1985 (S| 1985 No. 1052) (such
Table being hereinafter catied*Table A*) shalt apply to the
Company save in so far as they are excluded or variad
hereby and such Regulations (save as so excluded or
varied) and the Aricles hereinafter contalned shall ba the
regulations of tha Company-

{b)In these Anicles the expression "the Act” means the
Campanies Act 1985, byt so that any reference in these
Articles to any provision of the Act shall ba deemed to
include a reference to any statutory modification or
re-enactment of that provision for the time being in forca,

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be
under the controf of the Directors who may (subject 1o
Section 80 of the Act and 1o paragraph {d) below) allot, grant
options over or otherwise dispose of the same, to such
p);arsons. 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 incorporated and
which the Direclors propose to issue shall firs! be offered to
the Members in proportion as nearly as may be to the
number of the exisiing shargg held by them Tespectively
unless the Company ih General Meeting shall by Special
Resolution otherwise direct. The ofler shall be made by
natice specifying the number of shares offered, and limiting
a period {not being less than fourteen days) within which the
ofter, if not aceepted, will be deemed 1o be declined, After
the explration of that period, those shares so deemed to be
declined shall be offered in the proportion aforesaid to the
persons who have, within the safd period, accepled alt the
shares offered to them: such further otier shall be made in
like terms In the same manner and limited by a ke period
as the original offer. Any shares not accepied pursuant to
such offer ot further offer as aforesaid or not capabla of being
oflered as aforesaid except by way af lactions and any
shares released from the provisions of this Article by any
such Special Resolution as aforesaid shall be under the
contral of the Directars, who may allat, grant options over or
otherwise dispose of the same 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
shall not be disposed of on terms which are more favourable
to the subscriberd therefor than the lerms on which they
were offered to the Members. The {oregoing provisions of
this paragraph (b} shall have effect subject to Section 80 of
the Act.

{¢} In accordance wilth Section 91{1) of the Act Seclions
89(1) and 90{1) to {6) (nclusive) of the Act shall not apply
to the Company.

{d)} The Directors are generally and uncondilicnally
authorised for the purposes of Section 80 of the Act, 10
exercise any power of the Company to allo! and grant rights
to subscribe for or converl securities into shares of the
Company up to the amount of the authorised share capital
with which the Company is incorporated at any lime or imes
during the period of five years from the date of incorporanon
and the Directors may, afier thai period, allot any shares or
grant any such rights under this authority in pursuance of an
ofler or agreement so to do made by the Company within
that period, The authority hereby given may at any time
{subject to the said Section 80} be renewed, revoked or
varied by Ordinary Resolution of the Company in General
Meeting,

SHARES

3.The lien conferred by Clause 8 in Table A shall atiach also

RMSKS8 1o fully paid-up shares, and the Company shall also have a

first and paramount lien on all shares, whether fully paid or
not, standing registered in the name of any person indebted
or under liability to the Company, whethar ha shall be the
sole registered holder thereof ar shail be one of two or more
loint holdeis, Jor all moneys presently payable by him or his
estate tothe Company. Clause 8in Table A shallbe modified
accordingly.

4, The liabliity of any Membar in default in respeci of a call
shall be increased by the addition al the end of the first
sentence of Clause 18 In Table A of the words “and all
expenses that may have baen incurred by the Company by
raason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply
with the provisions of Section 372{3) of the Act as 1o giving
information to Members in regard to their right 1o appoint
proxigs: and notices of and other communications relating
o any General Meeling which any Member is entilled to
receive shall be sent fo the Directors and to the Auditors for
the time being of the Company.

6. (a)if a quarumis not present within haif an hour from the
time appointed for a General Meeling the General Meeling
shall stand adjourned to the same day in the next week at
the same time and place or 10 such other day and at such
other time and place as the Diractors may determine: and if
at the adjourned General Meeting a quorum is nol present
within hall an hour from the time appoinled therefor such
adjourned General Meeting shall be dissolved,

{b)Clause 41 in Table A shall not 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 number
respectively of the Direclors may be determined from time
to time by Ordinary Resolution in General Meeting of the
Company, Subject to and in defaull of any such
delermination there shalf be ne maximum number of
Directors and the minimum number of Direclars shallbe one.
Whensoever the minimum number of Directors shall be one,
asole Director shall have authority to exercise ali the powers
and discretions by Table A and by these Arlicles expressed
to be vested in the Directors generally, and Clause 88 in
Table A shall be modified accordingly,

{c) The Directors shall rot be required to tetire by rotation
and Clauses 73 to 80 (inclusive] in Table A shall not apply
to the Company.

{d} No person shatl be appointed a Direclor at any General
Meeting unless either:-

(i} he is recommended by the Direclors; or

(i} not less than fourteen nor more than thiny-tive
clear days before the date appointed for the General
Meeling, nolice signed by a Member qualitied o vate &t the
General Meeling has been given to the Company of the
inlention to propose that person for appoiniment, together
with nolice signed by that person of his willingness to be
appointed,

{e) Subject 10 paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoin) any person
who is wilhng to acl to be a Director, either to fill a vacancy
or as an addilional Director.

{f} The Directors may appoint a persan who 18 withng to
act 1o be a Director, either to fiita vacancy or as an additional
Direclar, pravided \hat the appointment does noj cause the
number of Directors to exceed any number datermwned n
accordance with paragraph (b) above as the maximum
numbear of Direclors and tor thi lime being in Ioree.

BORAROWING POWERS
8. The Direclors may exercise all the powe's of the

CGompany 1o borrow mongy without limil as to amount and
upon such 1erms and in such manner as they think fit, and
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Mo. 2580501

I hereby certify that

o b

" ISSUEWATCH 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 Compahies Registration Office,
Cardiff the 11 MARCH 1991
" P, BEVAN

an authorised officer

HCONT7R
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THE COMPANIES ACTS 1985 to 1989 TR
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COMPANY NUMBER 2590501 Lt
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SPECIAL RESOLUTION OF

ISSUEWATCH 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 Besolution and agree that the said resolution shall, pursuant to Clause 53 in
Table A (which Clause is embodiad in the Antlicles of Assotiation of the CTompany) or
pursuant toe any applicable rule of law, for all purposes be as valid 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 name of the Company be changed to:-

MPI SERVICES (UK) LIMITED

Dated this 5th day of April 1991

Ao

signed e
(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

WY i

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)

JORDAN & SONS LTD
21 ST. THCMAS ST.
BRISTOL, BS1 648
3706108  { 2590501)




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2590501

I hereby certify that

ISSUEWATCH LIMITED

having by special resolution changed its name,

is now incorporated under the name of
MPI SERVICES (UK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 MAY 1991
M fan

&, AOSE

an authorised officer

HConNsA




THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER 2590501
SPECIAL RESOLUTION OF
ISSUEWATCH LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being ail the Members for the time belng of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as 3 Special Resolution and agree that the sald resofution shall, pursuant te Clause 53 In
Table A (which Clause is embodied in the Articles of Association of the Company) or
pursuant to any applicable rule of law, for all purposes be as valid 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 Memorandum of Association 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 electrical engineers and
contractors, manufacturers, designers, fitters, Installers, maintainers, repairers,
importers,  exporters and distributors of, agents for, and dealers In electrical

goods, equipment, devices, appllances, accessarles and supplles of every
description, cable [ointers, heating, lighting, radlo, television, telephone,
mechanical and genetal englneers, Inventors, constructors, Installers and

maintainers of systems for heating and lighting and the supply of power,
telecommunication, radio, sound recording, tefevision and telephone reception and
transmisslon, government surplus contractors and dealers, manufacturers, fitters,

maintainers, repairers and merchants of, agents for, and dealers In househoid and
domestlc appliances, equipiment, utensils, furniture, fittings, hardware and
ironmongery  of all kinds, general builders and contractors, property repalrers and
developers, builders' merchants, plant hire specialists, palnters and dacorators,

carpenters, glazlers, shop and  office fitters, estate agents, hire purchase
linanciers  andl agents, mortgage and insurance brokers, fuel merchants, haulage and
transport contractors, commission and general agents, factors, brokers and
warehousemen; and to manufacture, buy, sell, maintaln, repalr and deal in vehicles,
plant, machinery, tools, articles and things of all kinds capable of belng used for
the purpose of the above-mentioned businesses or any of them, or likely to be
required by customers of, or persons having dealings with the Company.

(i) To carry on any other trade or business whatever which can In the
opinion of the Board of Dlrectors be advantageously cardded on In
connection with or anclllary to any of the businesses of the Company,

0oBK44

Dated this Sth day of April 1991

A

Signed -
(AUTHORISED SIGNATORY OF INSTANTTOMPANIES LIMITED)

{AUTHORISED SIGNATORY éé SEW!ﬁT INCORPORATIONS LIMI ED)

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

3TDI0R 2580504




THE COMPANIES ACTS 1985 to 1989
2590501

CERTIFICATION

WE HEREBY CERTIFY that this print
incorporates all alterations made to
PRIVATE COMPANY LIMITED BY SHARES this company's Memorandum of
Assoclation by filed resolutions and
is lodged in complisnce with tho
requirgments of soctlon 18 of the

Compznlas Act 1985,

7/65/91

FMEMORANDUM OF ASSOCIATION OF

MPI SERVICES (UK) LIMITED

1. The Company's name is "MPI SERVICES {UK) LIMITED".
2. The Gompany’s registered office is to e situated in England & Wales.

3. The Company’s objects are :-

(@) ())To carry on all or any of the businesses of electrical engineers and
contractors, manufacturers, designers, fitters, installers, mainlainers, repairers,
importers, exporters and distributors  of, agenls for, and dealers in elecirical
goods, equipment, devices, appliances, accessories and supplies of every
descriplion, cable jointers, heatling, lighting, radio, television, telephone,
mechanical and general engineers, inventors, conslructors, installers and
maintainers of systems for healing and lighting and the supply of power,
telecommunication, radio, sound recording, television and telephone reception and
transmission, government surplus contractors and dealers, manufacturers, filters,
maintainers, repairers and merchants of, agents for, and dealers in household and
domestic appliances, equipment, utensils, furniture, filtings, hardware and
ironmongery of all kinds, goneral builders and coniractors, property repairers and
developers, bhuilders’ merchants, plant hire specialists, painters and decorators,
carpenters, glaziers, shop and office filters, eslale agents, hire purchase
financiers and agenis, morigage and insurance brokers, fuel merchants, haulage and
fransport  contraclors, commission and general agenlts, factors, brokers and
warehousemen; and to manufacture, buy, sell, maintain, repair and deal in vehicles,
plant, machinery, tools, articies and things of ail kinds capable of being used for
the purpose of the above-mentioned businesses or any of them, or likely to be
required by customers of, or persons having dealings with the Compuny.

(i) To carry on any other Wade or business whatoved mhinhﬂzcanﬁimf::fm
opinion of the Board of Direclors be advaniageousfy carried on fn
conneclion with or ancillary to any of the businesses of the Company. 8 Y 13

M
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i (0)  To purchase or by any other means acquire and taka options over any property whataver, and any
rights or privileges of any kind ovar or in respect of any property.

) ﬁ)- Tao apply lor, register, purchase, or by other means acquire and protect, prolong ams renew, whether
in the Unitad Kingdom or eisewhiere any patents, patent nghts, brevets d'invention, licances, sacret processes,
lrade marks, designs, proteclions and concessions and to disclaim, alter, modily, use and turn 10 account and 10
manufacture under or grant ficences or privileges in respect of the same, and to oxpond moeney In exparimening
upon, testing and improving &ny patents, inveations or rights which the Company may acquire or propose (o
acquire.,

] {d) Yo acquire or underlake the whole or any part of the business, goodwill, and asséts of any person,
firm, or company carrying on or proposing to 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 ali or any of the liabdities ¢f such
person, firm or company, or lo acquire an inierast in, amaigamate with, or enter into paringrship or inlg any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any such parson, lirm of
company, or for srosidising or otherwise assisting any such parson, firm or company, and 10 give or accept, by
way of consideration for any of the acls or {hings alorosaid or proparty acquired, any shares, debentures,
debenture stock or securities thal may be agread upon, and to hold and retain, o sell, mortgage and deal with
any shares, debentures, debenture stock or securifios 5o receivad,

(e} To improve, manage, construct, repair, davelop, exchange, let on leasa or otherwise, morigage,
charge, sell, dispose of, lu:n to account, grant licencas, options, rights and privilages in respect of, or otherwise
deal with all or any pari of the property and rights of the Company,

i}  Toinvest and deal with the monays of the Company natimmediately required in such manner as may
from time 1o time be determined and to hold ur otherwiso deal with any inves ments made.

{g)  Tolend and advance money or give crodit on any terms and with or withou! security to any person,
lirm or company {including without prejudice to the generality of the fore?ﬁinq any holding company, subsidiary
o fsllow subsidiary of, or any olher companif associaled in any way with, the Company}, to enter inlg guaranteas,
conlracts of indemnity and suretyships of all kinds, 10 receive money an deposit or loan upon any terms, and {o
stcure or guarantee in any manner and upon any lerms the payment of any sum of money or the parformanceo
ol any abligation by any person, firm or company (including without prejudice to the generahy ol tha foregoing
any such holding company, subsidiary, fellow subsihiany o associated company as aloresad).

(h)  To borrow and raisa monay in anar manner and to secure the repayment of anr man' sy borrowed,
raised or owing by martgage, chargo, standard security, lign or othar security upun the whols or an part of the
Company's property or assets (whether present or fulure), including its uncallad cagital, and also by a similar
mortgage, charge, standard secunly, fien or security to secure and guarantee the performance by the Company
of any obiigation or liability it may undertake or which may bacome binding on i.

_[  Todraw, make, accept, endorse, discount, nagotia’e, execute and {ssue cheques, bills of exchange,
promissory notes, bills of ladinyg, warrants, debenlures, and other npgotiable or ransferable instruments.

() To appiy for, promote, and obtain any Act of Parliament, ordar, or liconce ol the Department of Trade
or other suthonty for enabling the Company to carry any ofits objects into effect, or lor eltecting any modification
of the Ccmpany's conshiulion, or for any other purpose which may seaern calculated direct y or incdwecty 10
promole e Company's intarests, and to oppose any proceedings or applications which may ssam calculaled
directly or indirectly to prejudico the Company's interests.

(k)  To enler into any arrangements with any government or aulthonty (supreme, mumicipal, tocal, or
otherwise) that may seem conducive o the elainment of the Compary's objecls or any of them, and to ohiam
from any such Eovernment o authouty any charlers, decrees, nghis, prvilnges or concessions wiich the
Company may think dasirable and 1o cany oul, exercise, and comply with any such charlors, degreos, nghts,
pnvilegeos, and concessions,

{) 7o subscribe for, take, purchase, or otherwise acquire, hald, sell, doal with and disposa of, placs and
underwnte shares, stocks, debaniures, debenture stocks, bonds, obhigalions or secunbes issued or guaranieed
by any other company constituled or carryinsy on business in any part ol the world, and debenturas, detenture
stocks, bonds, obligations or socuntios 1ssucd or guarantesd by any government of authorty, municipal, iocal or
olhorwiso, in any part of tho world.

{m) To control, manago, hinancw, subsidise, co-ordinale or otherwise ussist any company or comi)amos
n which the Company has a direct or indirect financial inlerest, 10 provide secrotanal, admmistrative, 1echnical,
commercial and othor servicos and faciiias of all knds for any such company o companias and to maka
paymoenis by way of subvention or otherwiso and any other arrangemants which may seem dosirable with rospoct
10 2ny business or oparations ol or generally with tespect 10 any such company Or companies

{n) To promote any other company for the purposa ol acquinng tho whola or any parl of the businoss
or proparty of undertaking or any of tho liabiibies of tho Company, or of Gndartaking any business or operations
which rnay appeoar hkely 1o acsist or boneht the Company or 1o enhance the value of any propatty or Businoss
of the Company, and 10 place or guaraniee the placing of, underwilo, subscnba lor, or othorwise acquire all or
any part of the shares or secunties of any such company as atorosaid

. {0)  Toscll or otheewiso dispose of tho wholo or any part of the busingss or proparty of the Gompany,
either together oF in portions, lor such consideration as the Company may think I, and in parbcular tor sharos,
dobenturos, or socuriltos of any compaay purchasing tha same
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4, The tiabiity of the Members is timited, i
5 T Company’s sharo cagiis! iy £1000 divided Into 1000 shares of £1 cach.

CERTIFICATION
WE HERERY CERATIFY that this print
incarparates all alteratlons made to
this company's Articlos af Assoclation
by flled rosalutions and 15 lodged in
compllanca with the requiraments of
section 18 of the Companfes Act 1385

7o
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a} The Regulations contalnad in Tabla A [n the Schedufe to tke Componies [Tables A to F)

Regulations Y985 as omended by thn Companles (Tahlos A te F) (Amendment) Regulations 1985 (such Tableo
bolng horolnafter called “Table A™) shall apply to the Company save In so far as they are excluded or
variedd horeby ond such Regulations (save a3 s0 oxcluded or vared) and the Articias horainafior
containod shalf ba the regufations of the Company, '

{b) In thoso Arlcles thu axpragsion “the AcI™ means tho Compaples Act 1385, but $o that any
rolorence In these Articlos 1o any provision of the Ast shall be deomoed to Include a relovence 1o any
statutory moditication or re-anictrent of that provision for tho time belng In Yoreo,

ALLOTMENT OF SHARES

2. {2} Shates which are compnsod I the authorisod sharo capital with which the Company (3
Incarporated shadl e undor the control of the Oiractors who may (subisct to Section 83 af the Act and
10 pamagraph {d) bolow} aflot, gront options over or oOtherwise dispote 5! tha some, o such parsans, o
such terms and In such mannor as thay think fit,

(b All shares which aro not comprised i tha authorised shate capital with ‘which the Cempany (s
incorposated  and  which the Dirostoré propose to lssug shall first ko offered to the Maombers in
proponion ar noarly as may ho to the numbor of the axigting shares hold by them respectively unloss
the Company In Gonaral Meotlng shall by Special Rosofution otherwise direct.  The offer shgll be made
by notice apoclfying tha number of chares offared, and limiting & pordod (not bolng loss than founoon
days} within which the offer, If not acgopted, wil be deemed 0 bo doclined. After tho explration of
that period, thate shares s0 doamed to ba declined shall ba offered fn the proportion aforesald to the
persons  who  have, within  tho sald porod, ascepted all the sharos  offergd  to  thomy;

370108 { 25905043
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{1}  naLlass than fourteen nor more than Lhirty-five clear days before the dale appeinted for the
Genaral Meeting, notice signed by a Member qualiied 10 vote at tho General Mbeting has been given to the
Company of tne intention to propose that person for appointment, together with nolice signed by that person of
his willingness 10 be appointed. J

{e}  Subjactto paragraph (d) above, the Company ma\f by Ordinary Resolution in General Meeting appoaint
any person who is willing to act 10 be a Direclor, either to fill a vacancy ‘or as an additional Director.,

() _The Diractors may appoint a person who s willing to act to be a Diroctor, either to fill a vacancy or

s an additional Directlor, provided ihat the appointment does not cause the number of Directors 1o exceed any

guganr c%atermmad in accordance with paragraph {b) above as the maximum number of Directors and {or the time
aing in force.

BORRQWING POWERS

8.  The Directors may exercise all the powers of the Compeny to borrow money without limit as to amount and
uﬁon such terms and In such manner as thay think lit, and subject (in the case of any security coavertible into
sharas) to Section 82 of the “¢t 10 grant any morigage, charge or standard security over its undertaking, property
and uncalied capital, or any art thereof, and o issue debenlures, debenture stock, and other securities whether
outright or as security for any debt, fiability or obligation: Gl the Company or of any third party.

ALTERNATE DIRECTORS

5. (a) An alternate Diractar shall not be entitled as such to receive any remuneration from the Company,
save thal he man be paid by the Company such part (it any) of the remuneralion otherwise payable lo his
appoinlor as suc aggoinlor may by notice in writing to the Company from time to lima direct, and tha first
sentence ol Clause 66 in Table A shall be modified accordingly. -

{b} A Director, or any such other person as Is menlioned in Clause 85 in Tabla A, may acl as an allernate
Director lo represent more than one Direclor, and an alternate Diraclor shall be entitled at any meeting. of the
Directors or ol any committee of the Directors 1o one volo for avery Director whom he represents in addition 1o
his own vole (if any) as a Direclor, bul he shall count as only one for the purpose of detormining whothar a
quorum is presont.

GRATUITIES AND PENSIONS

10 (a) The Diectors may exercise the powers of the Company conferred by Clause 3(1) of the Memorandum
of Association of the Company and shall be onlitled to retain any banalits received by them or any of them by
reason of tho exercise of any such powers.

(by Clause 87 in Table A shall not apply to the Company,
PROCEEDINGS OF DIRECTCRS

1. {a} A Direclor may voto, at any meeting of the Directors or of any committes of the Directo: s, on any
rasclution, notwithstanding that it in any way concerns or relaes (0 a matter in which he has, ditectly or indirectly,
any kind of interes! whatsoever, and il he shall vote on any such resolution as aforesaid his vote shall be counted;
and in rolaion to any such rasolution as atoresaid he shall {whether o not he shall vote on the same} bo taken
into account in calculating the querum present at the meeling.

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

12, {a) It the Company has a seal it shall only ba used with the authonty ol the Directors or of a commiltee
of Directors. The Diroctors may determine who shall sion any instrumont to which the seal is atfixed and unfoss
otherwise so datermined if shall be signed by & Direclor and by the Secralary or sacond Director. The obligation
under Clauso S ol Tablo A rolating to tho seaking of share certhicalus shall apply only if \he Gompany has a seal,
Clause 101 of Tabla A shall nol apply to the Company.

_{b) Tho Company may oxerciss the powers confarrod by Sechon 3% of the Act with regard te having an
official seal lor uso abroad, and such powers shall be vosted i the Direclors.
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such turther olfar shall be made in like tarms in the same mannar and limited by a kke period as tha originat oliar.
Any shares nct accepted pursuant to such offer or further offer as aforesaid or not capable of being olfered as
atorgsaid except by way of fractions and any shares released Irom the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the Direclors, who may allot, grant options over or
otharwise dispose of the same to such persans, on such tarms, and i such manner as they think fit, provided
thal, in the case of shares not accepted as aforesaid, such shares shall not be disposed of on termg which are
more favourable to the subscribers therefor than the terms on which thay were olfered to the Members. The
foregoing provisions of this paragraph (b) shall have effect subject lo Saclion 80 of the Acl,

{¢) Inaccordance with Section 81(1) of the Act Sections 89(1) and 90(1) to (6) {inclusivu) of the Act shalt
not apply to the Company,

id} The Directors are generally and unconditionally authorised for the purposes of Section 80 of ths Act,
to exorcise any power of the Company 1o allot and grant nghts to subscribe for or convert securities into shares
of ths Company UP to the amount of the authorised share capital with which the Company is incorporated at any
ima or timas during he period ol live f3;0;”5 from the date of incorporation and the Direclors may, after that
period, atiot any shares or grant any such rights under this authority in pursuance of an offer or agreemaent so 1o
do made by thy Company within that period. The authority hereby given may at any time (subjact to the said
Seclion 80) bo ranewed, rovoked or varied by Ordinary Rosolution of the Company in General Mesting.

SHARES

3 The lien conlerred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also have a first and paramount lien on all sharus, whether lully paid or nol, standing registered in the name of
any person i.debled or under liability to the Company, whether ha shall be the sole registered hoider thereol or
shall be one of two or more joint holders, for all moneys presently payable by him or his eslate to the Company.
Ctause 8 in Table A shall be modified accordingly.

4. The Hability of any Member In default in respect of a call shall be increased by the addition at the end of
the first sontence of Clause 18 in Table A of the wards "and alf expenses that may have been incurred by the
Company by reason ol such non-payment™,

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convaning a General Meeting shall comply wih the provisions of Section 372(3) of the Act as
to greng information to Membors n regard lo thoir right to appont proxies; and nclices of and other
communications relating lo any General Meeting which any Momber is entitled to receive shall be sent to the
Directors and lo the Auditors jor the ime being ol tho Company.

6. {a) It a quorum is not present within hall an hour irom the time appeir .d lor a General Meclng the
Genaral Meeting shall stand adjourned to the same day in the next weok al thr same tme and place or 1o such
other day and al such other time and place as the Directors may determine; and if at the adjourned General
Meeting a quorum Is not present within half an hour lrom the ime appoinled theretor such adjourned General
Meoting shall be dissolved.

(b} Clause 41 in Table A shall nol apply to the Company.
APPOINTMENT OF DIRECTORS
7. {a) Clause G4 in Table A shail not apply to the Company.

{p) The maximum number and minimurn number respectively of the Directors may be delermined from
time 10 ime by Ordinary Rasolution in General Mesting of the Company. Subject 1o and i dofault of &ny such
determination there shall be no maximum number of Directors and the minimum number of Dueclors shall be one.
Whensoever the minimum numbeor of Directors shall be ono, a sole Director shall have authonly 1o gxercise all
tho powers and discrolions by Tablo A and by those Articles oxpressed 1o be vastad in tho Duoctors genorally,
and Clause 89 in Table A shall bo modified accordingly.

{c) The Directors shall not be required to retire by rotation and Clauses 73 to 80 (inclusivo) in Table A
shall nol apply to the Company.

(¢}  No person shall bo appointed a Director at any Genoral Meeting unless enthor-
{) he is recommended by the Directors; or
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INDEMNITY

13. (a)  Every Director or other officer or Auditer of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may sustain or
incur in or 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 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 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 refation thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

{8} The Dirsclors shall have power to purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such Hatility as is referred to in Section
310(1) of the Act from and after the briiiging in to force of Seclion 137 of the Companies Act
1989. .

(¢}  Clause 118 in Table A shali not apply lo the Compahy.

TRANSFER OF SHARES
14. The Directors may, in their absolule discretion and without assigning any reason

therefor, decline 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 appiy to the Company.
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Pleass do ot
write in
this margin

Please complote
lepibly, preferably
In biack type, or
bold block letiering

* insert full name
of company

Important

The accounting
reference date to
be entared along-
side should be
completed as in the

following examplas:

5 April
Day Month

0:15:0:4

30 June
Day , Month

31 December
Day Month

% insert
Director,
Secretary,
Admininstrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

COMPANIES FORM No. 224

‘Notice of accounting reference date

(to be delivered within 9 months of
incorporation)

Pursuant to saction 224 of the Companiag Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address ovatlaaf)

Name of company

Company number

2590501

A

MPI SERVICES (UK) LTD

»

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:

BDay " Month

Signed 8-1;/&_ Designationt  Director

o

Presentor’s name address

telephone number and reference (if any): For official use

D.E.B.

Posi room
TR

COMPANIES HOUSE
%0 06T 1891

M

- —p
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