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Statutory Declaration of compiliance
with requirements on application
for rogistration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1935
wrile in
this margin

To the Reglstrar of Companies .
logibly, preferably I" 'i' 'i' "i
ki black typo, or HEHE -

bold block lettering Name of company

*LEGIBUS 1628 LIMITED

*insert full
nams of Company

L VANESSA DIXON ON BEHALF OF LEGIBUS SECRETARIES LIMITED
of ___ ROYEX HQUSE

ALDERMANBURY SQUARE

LONDON EC2V 7LD

t dalota as + do solemnly and sincerely declare that | am a [Sniicitaxersagediimntiadaxatioonixranpanyt
appropriata [person named as director or secretary of the company in the statement delivered to the registrar
under wection 10(2)] Tand that all the reguirements 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 I make this solemn declaration conscientiously be™ g the same *9 be trve and by viriue of the
provisions of the Statutory Declarations Act 1825

Declared at .35 BASINGHALL STREET Declarant to sign below
LONDON EC2

" I Foreozer . L, AEEE .
- CHt e }\ i Lk SEGRETARE?LTD

One thousand'nine ¢ RS —-\o:g
before %&Lﬁz k—)C. AL MARCN

A—Commiss tary-Publie-er-dustiee-ef—-—
~thePeacerorSolicitor having the powers conferred on a
Commissioner for Oaths.

Presentor's name address and
reference (if any}):

Legibus Secretaries Ltd.
Royex House
Aldermanbury Square
London ECZV 7LD
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Package: ‘'Laserform’
by Laserform Internationsal Ltd.

Companieg Houge Approval No; CHA 116

Statement of first directors and
sacrelary andintended situation
Tota form should be complated i black. of registeredofficeo

eNl 261l oo For offical use

Company name (in ful) LEGIBUS 1628 LIMITED

Registered office of the company on

incorporation. 1o Royex House N
Aldermanbury Square N

Post town _ London i

County/Region i

Postcode  ECZV 7LD |

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

Neme  LEGIBUS SECRETARTES LIMITED [

rAl Royex House "

Aldermanbury Square l

Post town __London |

County/Region J
Postcode EC2V 7LD i

Number of continuation sheets attached

To whom should Companies House

information shown in this form? i
ROYEX HOUSE, ALDERMANBURY SQUARE, ‘

Telephone  071-600 0808 Extension 2691
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Company Secretary

Name *Style/Title
Forenames
Surname
*Honowrs etc
Previous forenames
Previous surname
Address
Usualresidential address mustbe given.

In the case of a corporation, give the
registered or principal office atdress.

Consent signature
Directors
Please list directors in aiphabetical onder;
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surmame
Address

Usualresidential address must be given,
In the case of a corporation, give the
regisiered or principal office address.

Date of birth
Business occupation

Other drectorships

* Voluntary detalls

Page 2 Consent signature

cS
J
. LEGIBUS SECRETARIES LIMITED {
]
J
|
AD| Royex House !
Aldermanbury Square J
Post town London {
County/Region i
Posteode EC2V 7LD |  Country England 1
[ consent to act as secretary of the company named on page 1
Forandon behfof {\BRIBUS SEERETZ%CS LTD,
Signed r / Date ¥ .59
" Hubedsfa Sgrasey
ch Mr. ”
Martin Edgar I
RICHARDS i
l
|
l
Ap| 89 Thurleigh Road i
{
Post town London )
County/Region |
Postcade _smz 8TY i Cowtry England |
Doj{2{7{0;2{4,3 Nationalty |Na] British ]

oc| Solicivor

op| Legibus Secretaries Limited

Legibus Nemiviees Limited

I consent {0 act as director of the company named on page 1

smd”f/uf?&/i,&g‘i_w z/it; 35S )




Directors {contihued;

Name *Style/ Title
Forenames
Surnar-e
*Honours etc
Previous forenames
Previous sumame
Address
Usualresidential address must be given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delota [f the form
is signed by the
subscribers.

Deleta it the form
is signed by an
agent on behalf of
all the subscribars,

All the subscrlbers
must sign elther
personally or by a
POrson or persons
authorised to sign
for them.,

Page 3

ch Mr.

David Henry

TATE

AD| Dean Oak Farmhouse

Dean Oak Lane, Leigh

Post town Nr. Relgate

County/Region  Surrey

Postcode RH2 8PX i
po|1,8]0,5[2,9

o¢! Solicitor

Country

Nationality

England

pAl| British

op| See Attached Sheet

1 consent to act as director

Signed (

company named on page 1

pae 7-5.G/

Signature of agent on behalf of all stbscribers

Date

s VN

Date gf Scll

{ -
Signed for and on bet‘alf of
Signed Legibus Secretaries Limited

Date

Signed Y

Date €.5. 9,

Signed for and on behalf of

Signed Legibus Nominees Limited Date
Signed Date
Signed Date




DIRECTORSHIPS OF MR D H TATE,

ATLANTIC RESOURCES (NORTH SEA) LIMITED
CHIEFTAIN EXPLORATION (UK) LIMITED

CHIEFTAIN INTERNATIONAL NORTH SEA LIMITED -
LEGIBUS SECRETARIES LIMITED

LEGIBUS NOMINEES LIMITED

THE COLLEY WOOD SYNDICATE LIMITED

CHARTER OIL (UK) LIMITED

NEPCO EXPLORATION (UK) LIMITED

NEPCO PETROLEUM (UK) LIMITED

CHARTER OIL (UK TRADING) LIMITED

I.F.P. FOREST AND PAPER PRODUCTS (UK) LIMITED (ALT)
WORDSTAR INTERNATIONAL LIMITED (ALT)

CROSBY ASSOCIATES UK LIMITED (ALT)
CONTINENTAL OFFICE SERVICES LIMITED (PAST)
ALYRAH LIMITED (PAST)

CONTINENTAL CONSULTING COMPANY LIMITED (PAST)
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THE COMPANIES ACT 1985 and 1989

13 MAY 1993
£80 FEE PAID
COMPANIES

HOUSE

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
u-uof—-

LEGIBUS 1628 LIMITED

The Company’s name is "LEGIBUS 1628 LIMITED".

The Company’s registered office is to be situated in England and
Wales.

The Company‘s objects are:

(i) To carry on business as manufacturers, builders and suppliers
of and dealers in goods of all kinds, and as mechanical, general,
electrical, marine, radio, electronic, aercnautical, chemical,
petroleum, gas civil and constructional engineers, and manufacturers,
importers and exporters of, dealers in machinery, plant and equipment
of all descriptions and component parts thereof, forgings, castings,
tools, implements, apparatus and all other articles and things.

2iiy To act as an investment holding company and te co-ordinate the
business of any companies in which the Company is for the time being
interested, and to acquire (whether by original subscription, tender,
purchase exchange or otherwise) the whole of or any part of the stock,
shares, debentures, debenture stocks, bonds and other securities
issued or guaranteed by a body corporate constituted or carrying on
business in any part of the world or by any government, sovereign
ruler, commissicners, public body or authority and to hold the same as
investments, and to sell, exchange, carry and dispose of the same.

(iii) To carxry on the businesses in any part of the world as
importers, exporters, buyers, sellexs, distributors and dealers and
to win, process and work produce of all kinds.

To carxy on the following businesses, namely, contzractors, garage
proprietors, £illing station proprietors, owners and charterers of
road vehicles, aircraft and ships and boats of every description,
lightermen and carriers of goods and passengers by road, rail, water
or air, forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warehouse
storekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financiers, bankers, advertising
agents, insurance brokers, travel agents, ticket agents and agency
business of all kinds and generally toc provide entertainment for and
render services of all kinds to others and to carxy on any other
trade or business whatscever which can in the opinion of the

1 imo\ mf?—-v‘\f %o\oa%\s«m ,



(C)

(D)

(B)

(F)

(G)

(H)

(I

Directors be advantageously carried on by the Company in connection
with or as auxiliary to the general business of the Company.

To buy, soll, manufacture, repair, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinde of
plant, machinery, apparatus, tools, utensils, materials, produca,
substances, articles and things for the purpose of any of the
businesses specified herein, or which are likely to be redquired by
cugtomers or other persons having, or about to have, dealings with
the Company.

To build, ceonstruct, maintain, alter, enlarge, pull down and remove
or replace any buildings, shops, factories, offices, works,
machinery, engines and to clear sites for the same or to join with
any person, firm or company in doing any of the things aforesaid and
to work, manage and control the same or join with others in so doing.

To enter into contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the cbjects for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying
on any business which may in the opinion of the Directors be capable
of being conveniently carried on or calculated directly or indirectly
to enhance the value of or render profitable any of the Company’s
property or rights, or any property suitable for the purposes of the
Company .

To enter into any arrangements with any government or authority
national, international, supreme, municipal, local or otherwise, that
may in the opinion of the directors be conducive to the Company’s
objects or any of them, and to obtain from any such government or
authority any rights, privilegesa, and concessions which in the opinion
of the directors is desirable, and to carry out, exercise and comply
with any such arrangements, rights, privileges and concessions.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the Upited Kingdom
or elsewhere any patents, patent rights, brevets d-invention,
licences, secret processes, trade marks, ragistered designs,
protections, concessions and the like, and to use and turn to account
and fo manufacture under or grant licences or privileges in respect of
the same, and to expend money in experimenting and testing and making
researches, and in improving or seeking to improve any patents,
inventions or rights which the Company may acguire or propose to
acquire,

To acquire an interest in, amalgamate with or enter into partnership
or into any arrangement for the sharing of profits, union of
interests, co-operation, joint adventure, reciprocal concession, or
otherwise with any company, or with any employees of the Company.

And to lend money to, guarantee the contracts of, or otherwise assist
any such company, and to take or otherwise acquire shares or
gecurities of any such company, and to sell, hold, re-issue, with or
without guarantee, or otherwise deal with the same.



()

(K)

(&)

(M)

(N)

(0)

To lend money to, to subsidise and assist any persons or companies
and to act as agents for the colleztion, receipt or payment of money
and generally to act as agents or brokers for and render services %o
any companhy, and to undertake and pexrform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foregoing)
to guarantee or otherwise provide security for, with or without the
Company receiving any consideration therefor or advantage therefrom,
directlv or indirectly, by personal covenant or by mortgage, charge
or lien over all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any
other means whatsoever, the performance of the cbligations and the
payment of any moneys (including but not limited to capital or
principal, premiums, dividends or interest, commissions, charges,
discount and any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner whatscever) by
any company, firm or person including but not limited to any company
which is for the time being the Company’s holding company or a
subsidiary of the Company each as defined by Section 736 of the
Companies Act 1985 or of the Company’s holding company as so defined
or any company, firm or person who is for the time being a member or
otherwise has any interest in the Company or is associated with the
Company in any business or venture, or any other person firm or
company whatsoever. For the purposes of this paragraph (K) guarantee
shall be construed so as to include any other obligation howsoever
described to pay, satisfy, provide funds (whether by advance of money
the purchase of or the subscription of shares or other securities, the
purchase of asgsets or services, or otherwise) for the payment or
satisfaction of, or to indemnify against the zonsequences of default
in the payment of or otherwise be responsible for any indebtedness of
any other company firm or person.

To promote, finance or assist any company for the purpose of
acguiring all or any of the property, rights or undertaking or
assuming the liabilities of the Company, or for any other purpose
which may be in the opinion of the directors directly or indirectly
calculated to benefit the Company, and to place or guarantee the
placing ef, underwrite, subscribe for, or otherwise acguire all or
any part of the shares or securities of such company as aforesaid.

Te pay ovut of the funds of the Company all or any expenses which the
Company may lawfully pay of or incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of its capital including those ircurred in
connection with the advertising or offering the same for sale or
subscription, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares or other securities.

To remunerate any person, firm or company vendexring service to the
Company whether by cash payment or by the allotment to him or them of
shares or securities of the Company credited as fully paid wp in full
or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges
over or in respect thereof.



(P)

(Q)

(R)

(T)

(v’

(V)

(W)

(¥}

(¥)

To receive woney onr deposit upon such terms ag the Directors of the
Company may approve.

To inveat and deal with the moneys of the Company in guch manner as
may from time to ¢ime be determined by the Directors.

To lend noney or give credit with or without security: but not to
carry on the business of a registered money lendex.

To borrow or raise or secure the payment of woney in guch mannexr as
the Directors shall approve and in particulax bY the issuve of
debentures or debenture stock, perpetual or otherwise chzrged upon
all or any of the Company's property {both present and futura),
including its uncalled capital, and to purchasse, redeem o P2Y off
any such securities.

To remunerate any company for services rendered or to be rendered, in
placing, or assisting to place, OT guaranteeing the placing or
procuring the underwriting of any of the shares or debentures, o
other securities of the Company OX of any company in which this
Company may be interested or propogse to be interested; or in or about
the conduct of the pusiness of the Company¥, whether by cash payment or
by the allotment of shares, oX securitics of the Company cradited as
paid up in full or in part, o ctherwise.

To subscribe for either absolutely or conditionally or othexrwise
acquire and hold shares, stocks, debentures, debenture stock or other
obligations of any other company and to co-ordinate, finance and
manage the business and operation of any company in which the Company
holds any such interest.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable o transferable instruments.

7o sell, lease, exchange, let on hire, ox dispose of any real or
personal property or vhe undextaking of the (ompany, Or any part or
parts thereof, for such consideration as the Directors ghall apprcve,
and, in paxticulax, for shares whether fully ox partly paid up,
debentures Or gecurities of any other company, whether or not having
abjects altogether, OF in part, similax to those of the Company, and
to hold and retain any shares, dabentures or securities =0 acquired,
and to improve, manage, develop, 8ell, exchange, lease, mortgage,
dispose of, grant options over or turn tc account or otherwise deal
with alli or any part of the property ox rights of the Company.

To sdopt such means of making known the businesses and products of
the Company as may in the opinion of the Directors seenm expedient,
and in particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or jinterest, by publication
of books and pexiodicals, and by granting prizes, rewaxrds and
donations.

To support, subscribe or contribute to any charitable or public
object or any institution, society oY club which may be for the
penefit of the Company or its Directors, officers or employees, OX

the Directors, officers and employeeS of its predecessoks in business
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(2)

(AR)

(BB)

(CC)

(DD)

(EE)

or of any subsidiary, allied or associated company, or which may be
connected with any town o place where the Company carries on business
and to suheidine or assist any association of employers or employeca
or any trade association. To grant pensions, gratuities, anpuities or
charitable aid and generally to provide advantages, facilities and
services to any person {including any Directors or former Directors)
who may have served the Company or its predecessors in business or any
subsidiary, allied or associated company or to the wives, children or
other dependants or relatives of such persons, o make advance
provision for the payment of such pensions, gratuitiea or annuities asa
aforesaid by establishing oxr acceding to such trusts schemes or
arrangements (whether or not capable of approval by the Commissioners
of Inland Revenue under any relevant legislation for the time being in
force) as may seem expedient, to appoint trustees or to act as trustee
of any such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons or to their wives, children,
or other dependants or relatives.

To establish and contribute to any scheme for the purchase ox
subscription by trustees of shares in the Company to be held for the
benefit of the employeces of the Cowpany or any subsidiary, allied or
asBociated company, and to lend money to such employees or to
trustees on their bhehalf to enable them to purchase or subscribe for
shares in the Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with employees or any
of them.

To apply for, promote and obtain any Act of Parliament, order or
licence of the Department of Trade and Industry or other aunthority
for enabling the Company to carry any of its objects into effact or
for effecting any modifications »f the Company’s constitution or for
any other purpeses which may in the opinion of the directors seem
expedient, and to oppeose any proceedings or applications which may in
the opinion of the Directors seem calculated directly or indirectly to
prejudice the Company’s interests.

To establish, grant and take up agencies in any part of the world,
and to do all such other things as the Company may deem conducive to
the carrying on of the Company’s business, either as principals, or
agents, and to remunerate any persocns in connection with the
aatablishment or granting of such agencies upon such terms and
conditicns as the Company may think fit.

To distribute among the shareholders in specie any of the property of
the Company or any proceeds of sale or disposal of any property of the
Company and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a xeduction of
capital shall be made except with the sancticn {if any) for the time
being required by law.

To amalgamate with any other company.

Subject to and in accordance with due compliance with the provisions
of sections 155 to 158 (inclusive) of the Act (if and so far as suen
provisions shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in

section 152(1)(a) of the Act) for any such purpose as is specified in
section 151(1) and/or section 151(2) of the Act.
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(FE)

{GG)

To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subcontractors or otherwise, and either
alone or in conjunction with others and to procure the Company to be
registered or recog: . 1 in any foreign country or place.

To do all such other things as are in the opinion of the Directors
incidental or conducive to the attainment of the above objects, or
any of them.

The objects specified in each paragraph of this Clause shall, except
vhere otherwise expressed in such paragraph, be regarded as
independent objects, and shall not be limited or restricted by
reference to or inference from the terms of any other paragraph or
the name of the Company. None of the paragraphs of this clause ox
the objects or powers therein specified or conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other paragraph, but the Company shall have as full as power to
exercise all or any of the objects and powers provided in each
paragraph as if each paragraph contained the objects of a separate
company »

The word “company" in this Clause (except where used in referencs to
the Company) shall be deemed to include any person or partnership or
other body of perasona whether domiciled in the United Kingdom or
elsewhere and whether incorporated or unincorperated, and words
denoting the singular number cnly shall inciude the plural number and
vice versa. The expression "the Rct" in this Clause means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a refersnce to any
modification ox re-enactment of that provision for the time being in
force.

The liability of the Members is limited.

The Company‘s Share Capital is £100 divided into 100 shares of E£1
each.
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WE, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the number
of shares in the capital of the Company shown opposite our respective names.

NAMES AND ADDRES$ES Or SUBSCRIBERS

Number of Shares
taken by each
Subscriber

&N

VANESSA DIXON

For and on hehalf of
Legibus Sescretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

YL

CHRISTINE ANNE LEE

Fer and on behalf of
Legibus Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

e

ONE

Dine_
ONE

DATED the %Ulu day of WW}S . 1531.
J

WITNESS te all the above Signatures:-

’Q BRAY a“d .

DENISE WARD
Royex House

Aldermanbury Square
London EC2V 7LD



THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- 0f -

LEGIBUS 1628 LIMITED

PRELIMINARY

1, (&) The regqulations contained in Table A in “he Schedule to the
Companies (Table A to F) Regulations 1985 (as amendu.d) (“Table
A") shall aprply to the Company save insofar as they are
excluded or modified hereby.

By The regulations of Table A numbered 2, 38, 60, 61, 64, 74, 74,
75, 716, 77, 78, 80, 81, 90, 94, 95, 96, 97, 98, 115 and 118
shall not apply. The regulations of Table A numbered 24, 35,
37, 46, 53, 57, 59, 62, &5, 66, 67, 68, 79, 88, 110, 112 and
116 shall be modified. Subject to such exclusions and
modifications, and in addition to the remaining regqulationa of
Table A, the following shall be the articles of association of
the Company.

(C) Where an ordinary resclution of the Company is expressed to be
required for any purpese, a special or extraordinary resolution
shall also b2 effective, and where an extraordinary resolution
is expressed to be regmired for any purpose, a special
resolution shall alao be effective.

PRIVATE COMPANY
2. The Company is a private company limited by shares and accordingly any
invitation to the public to subpcribe for any shares or uehentures of

the Company is pxrohibited.

SHARE CAPITAL

3. The authorised share capital of the Company at the date of
incorporation of the Company is £100¢ divided into 100 shares of £1
each.

4. {R) The directors shall have unconditional authority to allot,

grant cptions over, offer or ctherwise deal with or dispose of
any unissued shares of the Company (whether forming part of the
original or any increased share capital) to such persons, at
such times and generally on such terms and conditiona as the
directors may determime. Further, the directors shall have
general and unconditicral authority pursuant to section 80 of

-8 -




the Act to exercise all or any of the powers of the Company to
allot relevant securities (within the meaning of that saction)
for a period =2xpiring on the fifth anniversary of the date of
incorporation of the Company unless previously ranewed, varied
or rxevoked by the Company in general meeting, &nd the maximum
ameunt of relevant securitios which may be allotted pursuant to
auch authority shall be the authorised but as yet unissued
share capital of the company at the date cf incorporation of
the Company or, where the authority is renewed, at the date of
that renewal.

(B) The directors shall be entitled, pursuant to the authority
conferred by sub-paragraph (A) of this article or under any
renewal of such authority, to make at any time prior to its
expiry any offer or agreement which would or might regquire
relevant gecurities of the Company to be allotted after the
expiry of such authority and to allot relevant securities
pursuant to such offer or agreement.

The pre-emption provisions of section 89(l) of the Act and the
provigions of zab-sections (1) to (6) inclusive of section 30 of the
Act shall not apply to any allotment of the Company’s equity
securities.

TRANSFERS

The directors may, in their absolute discretion and without giving any
reason, refuse to register the transfer of a share to any p=2rson,
whether or not it is a fully paid share or a share on which the
Company hasz a lien, and the first sentence of requlation 24 of Table A
shall not apply.

PURCHASE OF OWN SHARES

Regqulation 35 of Table A shall be modified by the delestion of the
words "othexwise than out of distributable profits of the company or
the proceeds of a fresh issue of shares™ and the substitution for them
of the words ™, whether out of its distributable profits or ocut of the
proceeds of a fresh issue of shares or otherwige".

ROTICE OF GENERAL MEETINGS

Regulation 37 of Table A shall be modified by the deletion of the
words "“eight wseks™ and the substitution for them of the words
"twenty~eight daya".

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or an elective resolution
shall be called Ly at least twenty-one clear days’ notice. RAll other
extraordinary general meetings shall be ¢2”'ed by at least fourtesn
clear days' notice but a general meeting, other than a meeting called
for the passing of an elective resoiution, may be called by shorter
notice if it is so agreed:

(a) in the case of an annual general meeting, by all the members
entitled to attend and vote thereat; and



10,

11.

12.

13.

14.

15.

i6.

(b} in the case of any other meeting, by a majority in number of
the members having e right to attend and vote, being (i) a
majority together holding not less than su:h percentage in
nominal value of the shares giving that right as has been
determined by elective resoclution of the members in accordance
with the Act, or (ii) if no such ele¢tive resolution is in
force, a majority together holding not less than ninety-five
per cent. in nominal velue of the shares giving that right.

PROCEEDIRGS AT GENERAL MEETINGS

A pcll may be demanded by the chairman or by any member present in
person or by proxy and entitled to vote and regulation 46 of Table A
ahall be medified accordingly.

Reqgulation 53 of Table A shall be modified by the addition at
the end of the following sentence: "If such a resolution in
writing is deccribed as a special resclution or as an
extraordinary iesolution or as an elective resolution, it shall
have effect acsordingly.”

A corpeoration which is a member of the Company may, by zesolution of
its directors or other governing body, authorise such person ar it
thinks fit to act as its representative at any ..eeting of the Company
or at any meeting of any class of members of the Company. The pexson
80 authorised is entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if
it were an individual member. Unless the directors otherwise decide,
a copy of such authority certified notarially or in some other way
approved by the directors shall be left at or sent by post or
facsimile transmission to the office or such other place within the
United Kingdom as the directors may determine bhefore such
rapresentative is entitled to exercise any power om behalf of the
corperation which he represents.

VOTES OF MEMBERS

Regulation 57 of Tuule A shall he modified by the inclusion after the
word "shall" of the phrase "unless thke directors otherwise
detaermine".

Regulation 59 of Table A shall be modified by the addition at the end
of the following sentence: "Deposit of an instruwent of proxy shall
not preclude a member from attending and votimg at the meeting or at
any adjournment thereof.®

An instrument appointing a proxy shall be in writing in any form which
is usnal or in which the directors may approve and shall be executed
by or on behalf of the appointor.

Regulation 62 of Table A shall be modified by the deletion in
paragraph {(a) of the words "deposited at" and by the substitution for
them of the words "left at or sent by post or by facsimile
transmission to", by the substitution in paragraph (a) of the worda
"one hour" in place of "48 hours"™ and by the substitution in paragraph
{b) of the words "one hour™ in place of "24 hours®.
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17.

18.

18.

20.

21.

22.

23.

24.

25.

26.

NUMBER OF DIRECTORS

Un)ess otherwige detormined by ordinary resolution, the numbexr of
directors (other than alternate dirvectors) shall not be pubject to any
maximom and the minimum number shall be one.

ALTERNATE DIRECTORS

A director may appoint any person willing to act, whether or not he
is a director of the Company, to be an alternate director and such
person need not be approved by resolution of the directors, and
regulation 65 ahall be modified accordingly.

An alternate director who ie absent from the United Kingdom ghall be
entitled to receive notice of zll meetings of directors and meetings
of committees of directors and regulation 66 of Table A ghall ra
modified accordingly.

Regulation 68 of Table A shall be modified by the addition at the end
of the following gentence: "Any such notice may be left at or sent by
post or facsimile fransmission to the office or such other place as
may be designated for the purpose by the directors.”

POWERS OF DIRECTORS

The directors may exercise all the powers of the Company to borrow and
raise money and to mortgage and charge all ox any part of the
undertaking, property and uncalled capital of the Company and, subject
to the provisions of the Act, to iggue debentures and other
gecurities, whether outright or as collatexal gecurity for any debt,
1iability or obligation of the Company or of any third party.

APPOINTHENT AND REMOVAL OF DIRECTORS

The directors shall not be subject to retiremoent bY rotation.
Regulations 73, 74 and 75 of Table A shall not appl¥: and reference in
any other regulation to retirement by rotation shall be disregarded.

The Company may DY ordinary resolution appoint a person who is willing
to act to be a director eithex to £i11 a vacancy or as an additional
director.

A person appointed by the directors to £i11 a vacancy or as an
additional director shall not retire from office at the annual general
meeting next following his appointment and the last two sentences of
regulation 79 of Table A shall be delaeted.

No person shall be or become incapable of being appointed a director
by reason only of his having attained the age of seventy or any other
age por shall any special notice be reguired in connection with the
appointment oI the approval of the appointment of such person, and no
director shall vacate his office at any time by reason only of the
fact that he has attained the age of seventy or any other age.
Section 293 of the Act shall not apply to the Company -

The holder or holders of not leas than half in nominal value of the

shares giving the right to attend and vote at general meetings of the
Company LY. at any time and from rime %o time, remove any director
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27.

28.

29.

from office or appoint any person to be a direct.r, provided that the
appointment does not cause the number of directors to exceed any
number fixed by or in accordance with the articles as the maximum
number of directoers, BSuch removal or appointment shall be effected
by notice to the Company signed by or on behalf of asuch holder or
holders (which notice may consist of several documents in the like
form each signed by or on behalf of one or move holders) and left at
or sent by poat or facsimile transmission to the office or such other
place designated by the directors for the purpocse. Such zemoval or
appointment shall take effect immediately upon deposit of the notice
in accordance with the articles or on such later date (if any) as may
be specified in the notice,

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of any provision of the
Act or he bhecomes prohibited by law from being a director; or

(b) he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(¢} he becomes, in the opinion of all his co-directors, incapable
by reason of mental disorder of discharging his duties as
director; or

(d) he resigns his office by notice in writing to the Company; or

{e) he shall for more than six consecutive months have been absent
without permission of the directors from meetings of directors
held during that period and his alternate director (if any)
shall not during such pericd have attended any such meetings
instead of him, and the directors resolve that his office be
vacated; or

() he is removed from office by notice addressed to him at his
last-krown address and signed by all his co-directors; or

(g) he is removed from office by notice given by a member or
members under article 26.

PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A shall be modified by the exclusion of the
third sentence and the substitution of the following sentence: "Every
director shall receive notice of a meeting, whether or not he is
absent from the United Kingdom.®

Any director or his alternate may validly participate in a meeting of
the directors or a committee of directors through the medium cf

cc ference telephone or similar form of communication eguipment
provided that all persons participating in the meeting are able to
hear and speak to each other throughkeoust such meeting. A pPerscon so
participating shall he deemed to be present in person at the meeting
and shall accordingly be counted in a guerum and be entitled to vote.
Subject to the Act, all businese transacted in such manner by the
directors or a committee of the directors shall for the purposes of
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30.

31~

32.

3a3.

34.

35,

the articles be deemed to be validly and effectively rransacted at 2
meeting of the directors oxr of a committee of the directors
notwithstanding that fewer than two directors OF alternate directors
are physically present at the same place. Such a meeting ghall be
deemed to take place where the largest group of these partiuipating is
asgpembled or, if there is no such group, where the chairman of the
meeting then is.

1f and for so long 28 there is a sole director, he may oexercise all
the povers conferred on the directors by the articlas by resolution
in writing slgned by him, and requlations 88, g9, 91, 92 and 93 of
Table A and article 29 shall not apply.

DIRECTORS! APPOINTMENTS AND INTERESTS

Without prejudice +o the obligation of any director to disclose his
interest in accordance with section 317 of the Act, 2 director may
vote at a meeting of directors or of a committee of directors on anry
resolution concerning a mattex in which he has, directly or
indirectly, an interest or duty and if he does 80 vote his vote shall
be counted and he shall be counted in the quorumn present at a meeting
in relation to any such resclution.

DIVIDENDS

The directors may deduct from any dividend or other moneys payable to
any member on oF in respect of a ghare any moneys presently payable by
him to the Company in respect of that share.

CAPITALISATION OF PROFITS

The directors May. with the authority of an ordinary resolution of the
Company, resolve that any ghares allotted under regulation 110 of
TPable A to any member in respect of a holding by him of any partly
paid shares shall, so long as such shares remain partly paid, rank for
dividends only to the extent that such partly paid shares rank for
dividend and regulation 110 of Table A shall be nodified accordingly.

ROTICES

Regulation 112 of Table A shall be modified by the deletion of the
1ast sentence and the substitution therefor of the following: "Any
member whose registered addreas is not within the United Kingdom ghall
pe entitled to have notices given to him at that address.”

Any notice sent to any member {or any¥y other person entitled to receive
notices under the articles) by +he Company b¥ post to an address
within the United Kingdom shall be deemed to have been given within
twenty-four hours, if prepaid as {irst class, and within forty-eight
hours, if prepaid as gecond class, after the same shall have been
posted. ANy such notice sent by post to an address outside the United
Kingdom shall ho deemed to have been given within seventy-two hours,
if prepaid as airmail. Im proving the giving of notice it shall be
sufficient to prove that the envelope copntaining the same wWas properly
addressed, prepaid and posted. BAny notice not sent by post but left
at a membexr's registered address shall be deemed to have been given oa
the day it was 80 left.
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36.

37.

38.

Regulation 116 of Table A shall ke modified by the deletion of the
words "within the United Kingdom“.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any
indemnity to which he may otherwise be entitled, avery director,
alternate director, secretary, auditor or other officer or employee of
the Company shall be indemnified out of the assets of the Company
against all costs, charges, expenses, losses, damages and liabilities
which he may sustain or incur in or about the execution of his duties
or the exercise of his powers or otherwise in relation therato
including, without prejudice to the generality of the foregoing, any
liability incurred defending any proceedings, whether civil or
eriminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company
in which judgmert is given in his favour or in which he is acquitted,
or which are otherwise disposed of without any finding or admission of
material breach of duty on his part or in copnection with any
application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust
in relation to the affairs of the Company.

The directors may exercise all the powers of the Company to purchase
and maintain for any director, auditor or other officer {including
former directors and other officers) or any other person insurance
against any liability for negligence, default, breach of duty or
breach of trust or any other liability which may lawfully be insured
against.
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NAMES AND ADDRESSES OF SUBSCRIBERS

’//__#_,__,/f—-—#

V&

VANESSA PIXON

For and on pehalf of
Legibus Secretaries I,imited
Royex House

Aldermanbury Square

London EC2V 7LD

CHRI.STINE ANNE LEE

For and on behalf of
Tegibus Nominees Timited
Royex House

Aldermanbury sguare
1,ondon BC2V 7LD

e —

DATED the %"C\N day of {‘(\L\UX , 1991.
WITHESS to all the above Signaturesi-
DENISE WARD

Royex House }&JK)JCBJ}{: N

Aldexmanbury Sguare
London BC2V 71D

CAL365W1.19
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2611800

| hereby certify that

LEGIBUS 1628 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 17 MAY 1991

VYLl
gyﬁgﬁﬁifb

P P
U e - S

an authorised officer
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THE COMPANIES ACT 1985 ”9935 -
MP. I BY
SPECIAL RESOLUTION
-of-
LEGIBUS 1628 LIMITED
At an EXTRAORDINARY GENERAL MEETING of the Company held at Royex House,
Aldermanbury Square, London EC2V 7LD on Thursday the 43+h. day of ZLltne
1991the following Resolution was passed as a Special Resolution.
THAT: the name of the Company shall be changed to Microsoft Consulting Services
Europe Limited.
; o
Chairman
N
\

M,; }m\ﬂw\ﬂl 028 RO .
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2611800

| hereby certify that

LEGIBUS 1628 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

MICROSOFT CONSULTING SERVICES EUROPE LIMITED

Given under my nand at the Companies Registration Office

Cardiff the 24 JUNE 1991

Gl B

#A. ROSE

an authorised officer
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Receiver ar
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
oy - -
I 1 1 ] [2si1so00
| T TR A - |

Name of company

Microsoft Consuvlting Services Europe Limited

*

Y

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 1k ;f o 1.292 the nominal capital of the company has been
increased by £ 49,900.00 beyond the registered capital of £ 100.00

A copy of the resaiution authorising the increase is attached.$
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

Please tick bere if
continued overleaf

Signed ), .. EQ G ng/g [ g Designationd _D{pee e Date A6 (Bu&.( 4991

Presentor’s neme address and For cHicial Use

refarence (if any}: Ceneral Secticn | Fost regm

Clifford Chance “[

SZH/M1049/0201/DHG ‘| e

Bow Bells House ! rEaM;p;\a\;&‘S HOUs

Bread Street i 391

Lonrdon  EC4 9EQ i ‘7‘“‘“"\ 10!
i ! - _ﬁ.,.w.-v*';"‘

Cramnening Farm 123 Stot: Plug Lormited, StorPlut Mouce, Greenlen Pork, Prince George's Flesd, London SWM9 2PU EHC
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Diractor,
Secretary,
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Adminstrative
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Receiver
{Scotland) as
appropriate

London EC4M 9BQ

COMPANIES FORM No, 224

pMotice of accounting reference date
(to be delivered within 9 months of
incoyporation)

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

To the Registrar of Companies
{Address overieaf)

Name of company

Company nurmber

26117.00

i* Microsoft Consulting Services Furope Limited

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:

Day Manth

b
V)

=]

Signed ‘Dam'c‘s( ”/g/[d

Designations Direchear

For official use
LES.

Presentor's name adiress
talephone number and reference {if any):

Clifford Chance
SZI/M1049f0210/DRG s
Bow Bells House
Bread Street
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Company No., 2611800

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
—Of
MICROSOFT CONSULTING SERVICES EUROPE LIMITED
At an EATRAORDINARY CGENERAL MEETING of the Company held at Royex House,

Aldermankury Sguare, London EC2V 71D on “TamesS day the Ad«h, day of
:lujh1 1991 the following Resolutions were passed:-

SPECIAL RESOLUTIONS

1. THAT: the Memorandum of Association of the Company be altered with
respect to ite objects by the adoption of a new Clause 3(A} in the form of
the draft annexed hereto and initialled by the Chairman for the purpose of
identification in substitution for and to the exclusion of existing

Clanaee 3(A)}.

2. THAT: New Arxticles of Association of the Company in the form of the
draft annexed hereto and initialled by the Chairman for the purpose of
identification be and are hereby adopted in substitution for and to the
exclusion of the exiating Articles of Asgociation.

CRDINARY RESOLUTION

3. THAT the authorised Share Capital of the Company be increased by the
creation of 49,900 shares of E1l each to £50,000.00.

Dﬂv«'\ffl‘r{f:ﬁs.

Chairman
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THE COMPANIES ACT 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- Of -

MICROSOFT CONSULTING SERVICES EUROPE LIMITED

The Company’s name is "Hicrosoft Consulting Services Europe Limited“.

The Company’s registered office is to be situated in England and
Wales.

Thr~ Company’s objects are:

To carry on business ag developers and suppliers of computer software
and computer hardwara, as suppliers of services relating to computers,
as advisers, managers, operators of and otherwise in relation to the
use of, computers, system design, data processing, economic analysis,
economic model building, management consultancy, operational research,
management science and scientific analysis and to act as consulting
engineers, technical advisers, chemists, physicists, mathematicians
and censultants in all branches of industry, commerce, science and
public administration and tec purchase, sell, let or hire, lease,
distribute, export, impoxt, hire, take on lease or license,
manufacture, maintain, repair, inaure and generally deal in computer
equipment, computer software, office, shop and domestic equipment and
plant and machinery of all kind.

(i) To carry on business as manufacturers, builders and suppliers
of and dealers in goods of all kinds, and as mechaniecal, general,
elactrical, marine, radio, electronic, sercnautical, chemical,
petroleum, gas civil and constructional engineers, and manufacturers,
importers and exporters of, dealers in machinery, plant and eguipment
of all descriptions and component parts thereof, forgings, castings,
tools, implements, apparatus and all other articles and things.

(il To act as an investwent holding company and to-coordinate the
business of any companies in which the Company is for the time beiny
interested, and to acquire (whether by original subscription, tender,
purchase exchange or ctherwise) the whole of or any part of the stock,
shares, debentures, debenture stecks, bonda and other securities
issued or guarantead by a body corporate conatituted or carrying on
business in any part of the world ;or by any government, <overeign
ruler, comnissioners, public body or autherity and te hold the same as
investments, and to sell, exchange, carry and dispose of the same.

(iii) To carxy on the husineases in any part of the world as

importers, exporters, buyers, sellers, distributors and dealers and to
win, precess and work product of all kinds.
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(I)

PHs;

To carry on the following businesses, namely, contractors, geiage
proprietors, £illing station proprietors, owners and charterers of
road vehicles, aireraft and ships and boats of every description,
lightermen and carriers of goodes and passengers by road, rail, water
or air, forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warehouse
pstorekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financiers, bankers, advertising
agents, insurance brokers, travel agents, ticket agents and agency
buginess of all kXinds and generally to provide entertainment for and
render services of all kinds to others and to carry on any other
trade or business whatsoever which can in the opinion of the
Directors be advantageoualy carried on by the Company in connection
with or as auxiliary to the general business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils, materials, produce,
substances, articles and things for the purpose of any of the
businesses specified herein, or which are likely to be required by
customers or other persons having, or about to have, dealings with
the Company.

To build, construct, maintain, alter, enlarge, pull down and remove
or replace any buildings, shops, factories, offices, vorks,
machinery, engines and to clear sites for the same or to join with
any person, firm or company in doing any of the things aforesaid and
to work, manage and control the same or join with others in so doing.

To enter into contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying
on any busineas which may in the opinion of the Directors be capable
of being conveniently carried on or calculated directly oi indirectly
to enhance the value of or render profitable any of the Company’s
property or rights, or any property suitable for the purposes of the
Company.

To enter into any arrangements with any govermment or authority
national, international, supreme, municipal, local or otherwise, that
may in the opinion of the directors be conducive to the Company'’s
objects or any of them, and to cobtain from any such government or
authority any rights, privileges, and concessions which in the opinion
of the directors is desirable, and to carry out, exercise and comply
with any such arrangementa, rights, privileges and concessions.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United Kingdom
or elsevhere any patents, patent rights, brevets drinvention,
licences, secret processes, trade marks, registered designs,
protectiona, concessions and the like, and to use and turn to account
and tc manufacture under or grant licences or privileges in respect of
the same, and to expend money in experimenting and testing and making
researches, and in improving or seeking to improve any patents,
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(X)

(L)

(M)

(N)

DifG

inventions or rights which the Company may acquire or propcse o
acquire.

To acquire an interest in, amalgamate wilh or enter into partnership
or into any arrangement for the sharing of profits, union of
interests, co-operation, joint adventure, reciprocal concesslon, or
otherwise with any company, or with any employees of the Company.

And to lend money to, guarantee the contracts of, or otherwise assist
any such company, and to take or otherwime acquire shares or
gecurities of any such company, and to sell, hold, re-issue, with or
without guarantee, or otherwise deal with the same.

To lend money to, to subsidise and assist any persons or companies
and to act as agents for the collection, receipt or payment of money
and generally to act ae agents or brokers for and render services to
any company, and to undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foregoing)
to guarantee or otherwise provide security for, with or without the
Company receiving zny consideration therefor or advantage therefrom,
directly or indirectly, by personal covenant or by mortgage, charge
or lien over all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any
other means whatsocever, the performance of the obligations and the
payment of any moneys (including but not limited to capital or
principal, premiums, dividends or interest, commissions, charges,
discount and any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner whatsoever) by
any company, f£irm or person including but not limited to any company
which is for the time being the Company's holding company or a
asubsidiary of the Company each as defined by Section 736 of the
Companies Act 1985 or of the Company’s holding company as so defined
or any company, firm or person who is for the time being a member or
otherwise has any intcrest in the Company or is associated with the
Company in any business or venture, or any other person firm or
company whatsoever. For the purposes of this paragraph (L) guarantee
shall be construed so ag to include any other obligation howsoever
described to pay, satisfy, provide funds (whether by advance of money
the purchase of or the subscription of shares or other securities, the
purchase of assets or services, or otherwise) for the payment or
patisfaction of, or to indemnify against the conseguences of default
in the payment of or otherwise be responsible for any indebtedness of
any other company firm or person.

To promote, finance or assist any company for the purpose of
acquiring all or any of the property, rights or undertaking or
assuming the liabilities of the Ccmpany, or for any other purpose
which may e in the opinion of the directors directly or indirectly
calculated to benefit the Company, and te place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of such company as aforesaid.

Te pay out of the funds of the Company all or any expenses which the
Company may lawfully pay for or incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of its capital including those incurred in
connection with the advertising or offering the same for sale or
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subseription, including brokerage and commissions for obtaining
applicationa for or taking, placing or underwriting or precuring the
underwriting of shares or other securities.

To remunerate any person, firm or company rendaring service to the
Company whether by cash payment or by the allotment to h.m or them of
shares or securities of the Company credited as fully paid up in full
or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges
aver or in respact thereof.

To raeceive money on depcsit upon such terms as the Directors of the
Company may approve.

To invest and deal with the moneys of the Company in such manner as
may from time to time be determined by the Directors.

To lend money or give credit with or without security, but not to
carry on the business of a registered woney lender.

Te borrow or raise or secure the payment of money in such manner as
the Directors shall approve and in particular by the issue of
debentures or debenture stock, perpetual or otherwise charged upon
all or any of the Company’s property (both present and future),
including ite uncalled capital, and to purchase, redeem or pay off
any such securities.

To remunerate any company for services rendered or te be renderwed, in
placing, or agsisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debenturass, or
other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or about
the conduct of the business of the Company, whether by cash payment or
by the allotment of shares, or securities of the Company credited as
paid up in full or in part, or otherwise.

To subscribe for either absolutely or conditionally or otherwise
acquire and hold shares, stocks, debentures, debenture atock or other
obligations of any other company and to co-crdinate, finance and
manage the business and operaticn of any company in which the Company
holds any such interest.

To draw, make, accept, endorse, discount, execute and issue
promieegcry notes, bills of exchange, bills of lading, warrants,
debantures and other negotiable or transferable instruments.

To sell, lease, exchanga, let on hire, or diapose of any real or
personal. property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the Directors shall approve,
and, in particular, for shares whether fully or partly paid up,
debaentures o securities of any other company, whether or not having
objects altogether, or in part, similar to those of the Company, and
to hold and retain any shares, debentures or securities so acquired,
and to improve, manage, develop, gell, exchange, lease, mortgage,
digpose of, grant options over or turn to account or otherwise deal
with all or any part of the precperty or rights of the Company.
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(2)
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(BB)

(CC}

(DD)

PHe

To adopt such means of making known the bueinessss and products of
the Company as may in the opinion of the Directors seem expodient,
and in particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, by publication
of books and periodicals, and by granting prizes, rewards and
donations,

To support, subscribe or contribute to any charitable or public

object or any institution, society or club which may be for the
benefit of the Company or its Directors, officers or employees, or
the Directors, officers and employees of its predecessors in business
or of any subsidiary, allied or associated company, or which may be
connected with any town or place where the Company carries on business
and to subsidise or amsist any association of employers or employses
or any trade association. %o grant perisions, gratuities, annuities or
charitable aid and generally to provide advantages, facilities and
services to any person (including any Directors or former Directors)
who may have served the Company or its predecessors in business or any
subeidiary, allied or associated company or to the wives, children or
other dependants nr relatlves of such persone, to make advance
provision for the payment of such pensions, gratuities or annuities as
aforesaid by establishing or acceding to such truats schemes or
arrangemente ‘whether or not capable of approval by the Commissioners
of Inland Revenue under any relevant legislation for the time being in
force) as may seem expedient, to appoint trustees or to act as trustee
of any such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons or to their wives, children,
or other dep ndants cr relatives.

To establish and contribute to any acheme for the purchase or
subscription by trustees of shares in the Company to be held for the
benefit of the employees of the Company or any subsidiary, allied or
associated company, and to lend money to such employees or to
trustees on their hehalf to enable them to purchase or subscribe for
shares in the Compary and to formulate and carry into effect any
scheme for sharing the profits of the Company with employees or any
of them.

To apply for, promote and cbtain any Act of Parliament, order or
licence of the Department of Trade and Industry or other authority

for enabling the Company to carry any of its objects into effect or
for effecting any modificatione of the Company’s constitution or for
any other purposes which may in the opinion of the directors seem
erpedient, and to oppoee any proceedings or applications which may in
the opinion of the Directors seem calculated directly or indirectly to
prajudice the Company's interests.

To establish, grant and take up agencies in any part of the world,
and to do all such other things as the Company may deem conducive to
the carrying on of the Company’s businesa, either as principals, or
agents, and to remunerate any persons in connection with the
astablishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

To distribute among tra shareholders in specie any of the property of

the Company or any proceeds of sale or disposal of any property of the
Company and for such purpose to distinguish and separate capital from
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profits, but soc that no distribution amounting to a reduction of
capital shall be made eoxcept with the sanction (if any) for the time
being required by law,

To amalgamate with any other company.

Subject to and in accordance with due compliance with the provisions
of mactions 155 to 158 (inclusive) of the Act (if and eso far as such
provisions shall be applicable), te give, whether directly or
indirectly, any kind of financial assistance (as defined in

section 152(1)(a) of the Act) for any such purpose as is specified in
section 151(1}) and/or section 151(2) of the Act.

%o do all or any o: the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustses, agents, subcontractors or otherwise, and either
alone or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or place.

To do all such other things as are in the opinion of the Directors
incidental or conducive to the attainment of the abowve cbjects, or
any of them.

The cobjects specified in each paragraph of this Clause shall, except
where ctherwise expressed in such paragraph, be regarded as
independent objects, and shall not be limited cor restricted by
reference to or inference from the terms of any other paragraph or
the name of the Company. HNone of the paragraphs of this clause or
the objects or powers therein specified or conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other paragraph, but the Company shall have full power to exercise
all or any of the objects and powers provided in each paragraph as if
each paragraph contained the objects of a separate company.

The word "company* in this Clause (except where used in reference to
the Company) shall be deemed to include any perseon or partnership or
oher body of persons whether domiciled in the United Kingdom or
aisewhere and whether incorporated or unincorporated, and words
denoting the singular number only shall include the plural number and
vice versa. The expression "the Act® in this Clause means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
modification or re-enactment of that provision for the time being in
force.

The liability of the Members is limited.

The Company’s Share Capital is £100 divided into 100 shares of El
aach.

-6 —
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WE, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agrase to take the number
of shares in the capital of the Company shown opposite our respective names.

RAMES AND ADDRESSES OF SUBSCRIBERS Rumber of Shares
taken by each
Subscriber
VANESSA DIXON ONE

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LEE ONE
For and on beahalf of

Legibus Nominees Limited

Royex House

Aldermanbury Square

London EC2V 7LD

DATED the 8th day of May, 19%1.
WITNESS to all the above Signatures:-

DENISE WARD

Royex Houre
Aldermanbury Square
London EC2V 7LD
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MICROSOFT CONSULTING SERVICES EUROPE LIMITED

PRELIMINARY

1. (A) In these articles:

"Act* means the Companies Act 1985 including any statutory
modification or re-enactment therecf for the time being in
ferce;

»articles” means the articles of the Company;

mclear days* in relation to the period of notice means that
poriod excluding the day when the notice is given or deemed to
be given and the day for which it is given or on which it is to
take affect;

raxecuted” means any mcde of execution;

»holder” means, in relation to any share, the member whose name
is entered in the register of members as the holder of the
share;

voffice™ means the registeraed office of the Company;
»s5¢al” means the common seal of the Company:
"gecretary™ means the secretary of the Cocxpany or any other
person appointed to perform the duties of the secretary of the
Company, includiig a joint, assiatant or deputy secretary; and
»United Kingdom® means Great Britaim and Northein Ireland.

(B) Unless the context otherwise reguires, words or expressions
contained in the articles bear the same meaning as in the Act,

but excluding any statutory medification thereof not in force
vhen these articles beccme binding on the Ccopany.
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Where an ordinary resolution of the Company is expressed to be
requi.ed for any purpose, a special ox extraordinaxy resolution
shall aloo be effective, and whare an extraordinary reaclution
ils expravsed to be required for any purpose, 2 speclial
wesolution shall also be effective.

Mone of the regulations contained in any statute, statutory instrument
or other subordinate legislaticn, including but not limited to the
regulations contained in Table A to the Companies {Table A to F)
Regulations 1985 (as amended), shall apply as the regulations or
articles of the Company.

PRIVATE COMPANY

The Company is a private conpany limited by shares and accordingly any
invitation to the public to subscribe for any shares or debentures of
the Company is pronibited.

SHARE CAPITAL

The authorised share capital of the Comprny at the date of adoption
of these articler is £50,000.00 divided into 50,000 ordinary shares of
£l each.

(A}

(B)

The directors shall have unconditional authority to allot,
grant options over, offer or otherwise deal with or dispose of
any unissued shares of the Company {(whether forming part of
t -~ criginal or any increased share capital) to such persons,
at such timss and generally on such terms and conditions as
they may determine. Farther, the directors shall have general
and unconditional authority pursuant to section 80 of the Act
to exercise all or any of the powers of the Company to allot
relevant securities (within the meaning of that section) for a
period expiring on the fifth anniversary of the date of
adoption of this article unless previously renewed, varied or
revoked by the Company in general meeting, and the maximum
amount of relevant securities which may be allotted pursuant to
such authority shall be the authorised but as yet unissued
share capital of the Company at the date of or, where the
authority is renewed, at the date of that renewal.

The directors shall be entitled, pursuamt to the authority
conferred by sub-paragraph {(A) of thia articls or under any
renewal of such authority, to make at amy time prior to its
expiry any offer or agreement which would or might require
relevant securitiea of the Company to be allotted after the
expiry of such authority and te allot relevant securities
pussuant to such offer or agreement.

The pre-emption provisions of aection 89(1) of the Act and the
provisions of sub-zections (1) to {§) inclusive of section 90 of the
Act shall not apply to any allotment of the Company’s equity
securitien.

Subject to the provisions of the Act, shares may be issued which are
+~ be redeemed or are to be liable to be redeemed at the option of the
Crmpany or the holder on such terms and in such manner as may be
provided by these articles.

- 2 -
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Tho Company way exerclse the powers of paying comnipgions conferred by
the Act. Subject to tha provisions of the Act, any such commission
may be satisfied by the payment of cash or by the allotment of fully
or partly paid shares or psrt'y in onw way and partly in the other.

Except as required by l:w, nc person ghall be recognised by the
Company as holding any share upon any trust and (except as otherwise
provided by these articles or by law) the Company shall not be bound
by or recognise any interest in any share except an rbsolute right to
the entirety thereof in the holder.

SHARE CERTIFICATES

Every member, upon becoming ©he holder of any shares, shull be
entitled without paywant to one certificate for all the shares of eacu
class held by him (and, upon transferring a part -f his holding of
shares of any class, to a certificate for the balance of such holding)
or several certificates each for one or more of his shares upon
paymant for every certificate after the first of such reasonable sum
as the directors may determine. Every certificate shall ke sealed
with the seal and shall specify the number, class and distinguishing
numbers (if any) of the shares to which it relates and the amount or
respective amounts paid up thereon. The Company shall not be bound to
issue more than one certificate for shares held jointly by several
persone and delivery of a certificate for a share to one joint holder
shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may
be renewed on such terms (if any) as to evidence and indemnity and
payment of the expenses reasonably incurred by the Company in
investigatin evidence as the di-ectors may determine but otherwise
free of charge, and (in the case 5f defacement or wearing-out) on
delivery up of the old certificate.

LIEN

The Crc=vany shall have a first and paramcunt lien cn every share (not
being a fully paid share) for all moneys (whether presently payable or
not) payable at a fixed time or called in respect of that share. The
directors may at any time declare any share to ba wholly ox in part
exempt from the provisions of this article. The Ccmpany's lien on a
share shall extend to any amount payable in respect of it.

The Company may s2ll in such manner as the directors -etermine any
ghares on which the Company has a lien if a sum in respect of vhich
the lien exists is prosently peyable and is not paid within fourteen
cleay days after notice has been given to the holder of the share or
to the perscn entitled to it in conssquence of the death or bankruptey
of the hulder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

To give effect to a sale the directors may authorise some garson to
execute an instrument of transfer of the shares scld to, or in
accordance with the Jirections of, the purchager. The title of the
tranaferee to the mhares shall not be affected by any irreqularity or
invalidity in the proceedings in reference to the sale.
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The net proceeds of the sale, after payment of the costo, shall be
spplied in payment of so much of the sum for which tbe lien exists ao
is presently payable, and any residue shall (upon purrender to the
Company for cancellation of the certificate for the pheres sold and
subjact to a like lien for any moneys not presently payable asn
existed upon the shares before the sala) be paid to the pexrson
entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon
the memhers in respect of any moneys unpaid on their shares (wvhether
in respect of nominal vilue or premium) and each member shall (subject
to receiving at least fourteen clear days’ notice specifying when and
where payment is to be made) pay tn the Company as required by the
notice the amount called on nis shares. A call may be reguirad to be
paid by instalments. A call may, before receipt by the Company of any
sum due thereunder, be ievoked in whole or in part and payment of a
call may be postponed in whole or part. A person upen whom a call is
made shall remain liable for calls made upon him notwithstanding i.w
subsequent transfer of the shares in respect which of tiie call was
rade.

A call shall b¢ desmed to have been made at the time when the
resolution of the directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable o
pay all calls in reapect thereof.

if a call remains unpaid after it has become due and payable the
person from whom it is due and payable shall pay interxest on the
amount unpaid from the dey it became due and payable until it is paid
at the rate fixed by the texrms of allotment of the share or in the
notice of the call or, if no rate is fixed, at the appropriate rate
(as defined by the Act) but the directors may waive paymeat of the
interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed
date, whether in respect of nominal value or premium or as an
instalment of a call, shall be deemed to be a call, and if it is not
paid when due all the provisions of the articles shall 1pply as if
that amount had become due and payable by virtue of a call.

Subject to tha terma of allotment, the directors may make arrangements
on the issue of shares fer a differencs between the helders in the
amounts and times of payment of calls con their shares.

If a call remains unpaid after it has become due and payable the
directors may give to the person from whom it is due not less than
fourteen clear days’ notice requiring payment of the amount unpaid,
together with any intereat which may have accrued. The notice schall
name the place where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which the call
was made will be liable to be forfeited.

If the notice is not complied »1ith any share in respest of which it
was given may, before the payment reguired by the nctice has been
made, be forfeited by a resclution of the directors and the forfeitu
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shall include all dividends or other moneys payable in respect of the
forfeitad shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold,
ye~allotted or otherwise disposed of on nuch terms and in such manner
as the di ‘ectors determine either to the person who was before the
forfeiture the holder or to any other person and at any time before a
sale, re-allotment or other disposition, the forfeiture may be
cancellad on such terms as the directors think fit. Where for the
purpopes of its disposal a forfeited share is tc be transfeorred to any
person the directors may authorise some person to execute an
instrument of transfer of the share to that person.

A person any of whose shares have been forfeited shall cease to ba a
member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall
remain liable to the Company for all moneys which at the date of
forfeiture were presently payable by him to the Company in respect of
those shares with interest at the rate at which interest was pzyable
on those moneys before the forfeiture or, if no interest was so
payable, at the appropriate rate (as defined in the Act) from the
date of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any consideration
raceived on their disposal.

A statutory declaration by a director or the secretary that a share
has been forfeited on a specified date shall be conclusive evidence

of the facts stated in it as against all persona claiming to be
entitled to the share and ths declaration shall (subject to the
exacuticn of an instrumert of transfer if necessary) constitute a good
title to the share and the person to whom the share is disposed of
shall not be bound to see to the application of the consideration, if
any, nor shall his title to the share be affected by any irreqularity
in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in
any other form which the directors may approve and shall be eXecuted
by or on behalf of the transferor and, unless the share is fully paid,
by or on bchalf of the transferee.

The directors may, in their absolute discretion and without giving any
reason, refuse to regist-. the transfer of a share te any person,
whaether or not it is a fully paid share or a share on which the
Company has a lien. The directors may also refuse to register a
transfer unless:

(a) it is lodged at the office or at such other place as the
directors may appoint and is accempanied by the certificate for
the sharem to which it relates and such other evidence as the
directors may reaconably reguire to show the right of the
transferor to make the transfer;

(b) it is in respect of only cne class of shares; and
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() it ie in favour of not more than four transferees.

if the directors refuse to register a transfer of a share, they shall
within two months after the date on which the transfer was lodged with
the Company send to the transferee notice of the refusal.

The registration of transfers of shares or of any class of shares may
be suspended at suc’ times and for such perioeds (not axceeding thirty
days in any year) as the directors may determine.

No fee shall be charged for the registration of any instrument of
transfer or other document relating to or affecting the title to any
share.

The Company shall be entitled to retain any instrument of transfer
which is registered, but any instrument of transfer which the
directors refuse to register shall be returned to the person lodging
it when notice of the refusal is given.

TRANSMISSION OF SHARES

If a member cies the survivor or survivors where he was a joint
bolder, and his personal representatives where he was a sole holder or
the only survivor of joint holdexrs shall be the only persons
recognised by the Company as having any title to his interest; but
nothing in the articles shall release the estate of a deceased member
from any liability in respect of any share which had been jointly held
by him.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the
directors may properly regquire, elect either to become the holder of
the share or to have some person nominated by him registered as the
transferee. 1If he elects to become the holder he shall give notice to
the Company to that effect. If he elects to have another peraon
registered he shall execute an instrument of transfer of the share to
that person. All the articles relating to the transfer of shares
shall apply to the notice or instrument of transfer as if it were an
instrument of transfer executed by the member and the death or
bankruptey of the member had not occurred.

A person becoming entitled to a share by reason of the death or
bankruptcy of a member shall have the rights to which he would be
entitled if he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of the Company or at
any separate meeting of the holders of any class of shares in the
Company .

ALTERATION OF SHARE CAPITAL
The Company may by ordinary resolution:

(a) increase its share capital by new shares of such amount &s the
resolution prescribes;
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{b) consolidate and divide all or any of its share capital into
ghares of larger amount than its existing shares;

{c) subject to the provisions of the Act, sub-divide its sharen, or
any of them, into shares of smaller amount and the xesolution
may determine that, as between the shares resulting from the
sub-division. any of them may have any preference or advantage
as compared with the others; and

(d) cancel shares which, at the date of the pasaing of the
resolution, have not been taken or agreed to be takan by any
person and diminish the amount of its share capital by the
amount of the shares so cancelled.

Whenever as a result of a consolidstion of shares any members would
become entitled to fractions of a share, the directors may, on behalf
of those members, sell the shares representing the fractions for the
best price reasonably obtainable to any person {including, subject to
the provisions of the Act, the Company) and distribute the net
proceeds of sale in due proportion among those members, and the
directors may authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of,
the purchaser. The transferee shall not be bound to see to the
application of the purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in
reference to the sale.

Subject to the provisions of the RAct, the Company may by special
resolution reduce its share capital, any capital redemption reserve
and any share premium account in any way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own
shares (including any redeemable shares) and make a payment in respect
of the redemption or purchase of its own sharea, whether out of its
distributable profitas or out of the proceeds of a fresh issaue of
shares or ctherwise.

GENERAL MEETIKGS

All general meetings other than annual general neetings shall be
called extracrdinary general meetings.

The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed
to convene an extraordinary geuieral meeting for a date not later than
twenty-eight days after receipt of the requisition. If there are not
within the United Kingdom sufficient directors to call a general
meeting, any director or any member may call a gemeral meeting.
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NOTICE OF GENERAL MEETINGS

An annual general maeting and an extraordinpary general meeting called
for the passing of a special resolution or an elective resolution
shall be called by at least twenty-ona clear days' notice. All other
extraordinary general meetings shall be called by at least fourtmen
clear days’ notice but a general meeting, other than a neeting called
for the passing of an elective resolution, may be called by ghorter
notice if it is mo agreed:

(a) in the case of the annual general meeting, by all the members
entitled to attend and vote thereat; and

{b) in the case of any other meeting, by a majority in number of
the members having a right to attend and vote, being (i) a
majority together holding not less than such percentage in
nominal value of the shares giving that right as has been
determined by elective resolution of the members in accordance
with the Act, or (ii) if no such elective resoluticn is in
force, a majority together holding not less than ninety-five
per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the
general nature of the business to be transacted and, in the case of an
annual general meeting, shall specify the meeting as such.

Subject to the provisions of the articles and to any restrictions
impcsed on any shares, the notice shall be given to all the members,
to all the persons entitled to a share in consequencs of the death or
bankruptcy of a member and to the directors and auditors.

The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL HEETINGS

No business shall be transacted at any meeting unless a quorum is
present. Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a g¢asorum.

If such a quorum is not present within half an hour from the tims
appointed for the meeting, or if during a meeting a guorum ceasas to
be present, the meeting shall stand adjouxned to the same day in the
naxt week, at the same time and place, or to such day and at such time
and piace as the directoxs may determine.

The chairman, if any, of the board of directors or in his absence
gome other director nominated by the directors shall preside as
chairman of the meeting, but if neither the chairman nor such other
director (if any) s present within fifteen mimutes after the time
appointed for hclding the wmeeting and willing to act, the directors
present shall elect one of their numbex to be chairman and .Y there
is only one directox present and willing to act, he shall © <hairman.
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If no director is willing to act as chairman, or if no dirxector io
pragent within fifteen minutes after the time appointed for holding
the meeting, the members present and entitled to vote shall choose ona
of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled
to attend and speak at any general meeting and at any separate
meeting of the holders of any class of shares in the Company.

The chairman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not
taken place. When a meeting is adjourned for fourteen days or more,
at least seven clear days’' notice shall be given specifying the time
and place of the adjourned meeting and the general nature of the
businesa to be transacted. Otherwise it shall not be necessary to
give any notice of an adjourned meeting.

A resolution put to the vote of the meeting shall be decided on a show
of hands unless before, or on the declaration of the result of, the
show of hands a poll is duly demanded. Subject to the provisions of
the Act, a poll may be demanded:

(2) by the chairman; or
(b) by any member present in person or by proxy and entitled to
vote.

Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a
rnarticular majority, or lost, or not carried by a particular majority
and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the
regolution.

The demand for a poll may, before the poll is taken, be withdrawn but
only with the consent of the chairman ard a demand so withdrawn shall
not be taken to have invalidated the result of a show of hands
declared before the demand was made.

A poll eshall be taken in such manner as the chairman directs und ho
ray appoint scrutineers (who need not be rembers) and fix a place and
time for decluring the result of the poll. The result of the poll
shall be deemed to he the resolution of the meeting at which the poll
was demanded.

In the case of equality of votes, whether cm a show of hands or on a
poll, the chairman shall be entitled to a casting vote in addition to
eny other vote he may hava.

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. & poll demanded on any other
question shall be taken either forthwith or at such time and place as
the chairman dixects not being more than thirty days after the poil is
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demanded. The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which the poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been
made.

No notice need be given of a poll not taken forthwith if the time and
place at which it is taken are anneounced at the meeting at which it is
demgnJed. In any other case at least seven clear days’ notice shall
be given specifying the time and place time at which the poll is to be
taken.

A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a
general meeting at which he was present shall be aa effectual as if it
had been passed at a general meeting duly convened and held and may
consist of several instruments in the like form each executed by or on
behalf of one or more members. If such a resolution in writing is
described as a special resolution or as an extraordinary resolution or
as an elective resolution, it shall have effect accordingly.

A corporation which is a member of the Company may, by resolution of
its directoxs or other governing body, authorise such person as it
thinks fit to act as its representative at any meeting of the Company
or at any meeting of any class of members of the Company. The person
o authorised is entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if
it were an individual member. Unless the directors cotherwise decide,
a copy of such authority certified notarially or in soma other way
approved by the directors shall be left at or sent by post or by
facsimile transmission to the office or at such other place within the
United Kingdom as the directors may determine before such
representative is entitled to exercise any power on behalf of the
corporation which he represents.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a
show of hands every member who (being an individual) is present in
person or (being & corporation) is present by a duly authorised
representative not being himself a member entitled to vote, shall have
one vote, and on a poll every member shall have one vote foxr every
share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the
exclupion of the votes of the other joint holders; and seniority shall
be determined by the order in which the names of the holders stand in
the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental discrder may vote, whether on a show of handas or on
& poll, by his receiver, curator honis ox othexr person authorised in
that behalf appointed by that court, and any such receiver, curator
bonis or other peraon may, on a poll, vote by proxy. Evidence to the
satinsfaction of the directors of the authority of the person claiming

- 10 -



64.

65.

66.

67.

68.

69.

DI 4

to exercise the right to vote shall be d¢aosited at the office, or at
such other place as is spwcified in accordance with the articles for
the deposit of instruments of proxy, not lesi than forty-eight hours
before the time appointed for hplding the meetinig or adjourned
moeting at which the right to vote is to be exercised and in default
the right to vote shall nct be exercisable.

No member shall, unless the directors otherwise determine, be entitled
to vote at any general meeting or at any separate meeting of the
holders of any class of shares in the Company, either in person or by
proxy, in respect of any share held by him urnless all moneys presently
payable by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter eicapt
at the neeting or adjourned meeting at which the vote objected to ia
tenderaed, and every vote not disallowed at the meeting shall be vslid,
Any objection made in due time shall be referred to the chairman whose
decision shall be final and conclusive.

On a poll votes may be given either perscnally or by Droxy. A member
may appoint more than one proxy to attend on the same occasion.
Deposit of an instrument of proxy shall not preclude a member from
attending and voting at the meeting or at any adjournment thereof.

An instrument appointing a proxy shall be in writing in any form which
is usual or in which the directors may approve and shall ba executed
by or on behalf of the appointor.

The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some
other way approved by the directors may:

{a) be left at or sent by post or by facsimile tramsmission to the
office or such other place within the United Kingdom as is
specified in the notice convening the meeting or in any
instrument of proxy sent out by the Company in relatior to the
meeting not less than one hour before the time for holding the
meeting or adjourned meeting at which the person .amed in the
inatrument proposes to vote; or

{b) in the case of a poll taken more than forty-eight hours after
it is demanded, be deposited as aforesaid after the poll has
been demanded and not leas than one hour before the time
appointed for the taking of the poll; or

(e) where the poll is not taken forthwith but is taken not more
than forty-eight hours after it was demanded, be delivered at
the meeting at which the poll was demanded to the chairman or
to the secretary or ¢o any director;

and an instrument of proxy which is not deposited or delivered in a
manner po permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised
repregsentative of a corporation shall be wvalid notwithstanding the
provious detarmination of the authority of the person voting or
demanding a poll unlaeas notice of the determination was received by
the Cowpany at the office or at such other place at which the
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instrument of proxy was duly deposited before the commencoment of the
meeting or adjourned meating at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on tho same
day as the meeting or adjourned meeting) the time appointed for taking
the poll.

NUMBER OF DIRECTORS

Unlesc otherwise determined by ordinary resoluticn, the number of
directors (other than alternate directors) shall not be subject to any
maximum and the minimum number shall be one.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any

person willing to act, whether or not he is a director of the Company

and without the approval of the directors, to be an alternate director
and may remove from office an alternate director so appointed by him.

An alternate director shall, whether or not he is absent from the
United Kingdom, be entitled to receive notice of all meetings of
directors and of all meetinges of committees of directors of which his
appointor is a member, to attend and vote at any such meeting at which
the director appointing him is not personally present, and generally
to perform all the functione of his appointor as a director in his
absence but shall not be entitled to receive any remuneration from the
Company for his services as an alternate directer.

An alternate director shall cease to be an alternate director if his
appointor ceases to be a director; but, if a director retires but is
reappointed at the meeting at which he retires, any appointment of an
alternate director made by him which was in force immediately pricr to
hips retirement shall continue in force after his reappointment.

Any appointment or removal of an alternate director shall be by notice
to the Company signed by the director making or revoking the
appointment or in any other manner approved by the directors. Any
such notice may be left at or sent by post or facsimile transmission
to the office or such other place as may be designated for the purpose
by the directors.

Save as otherwise provided in the articles, an alternate director
ghall be deemed for all purposes to be a directer and shall alone be
responsible for his own acts and defaults and he shall not be deemed
to be the acent of the director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and
to any directions given by sperial resolution, the business of the
Company shall be managed by the directors which may exercise all the
powers of the Company. No alteration of the memorandum or articles
and no ocuch direction whall invalidate any prior act of the directors
which would have been valid if that alteration had not been made or
that direction had not been given. The powers given by this article
ghall not be limited by any special power given to the directors by
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8.

79.

80.
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82.

83.

the articles and a meeting of directors at which a guorum is present
may exercise all powers exercisable by the directors.

The directors may, by power of attorney or otherwise, appoint any
person to be the agent of the Company for such purporos and on such
conditions as they determine, including authority for the agent to
delegate all or any of his powers.

The directors may exercise all the powers of the Company to borrow or
raise money and to mortgage or charge all or any part of the
undertaking, property «ad uncalled capital of the Company and, subject
to the provisions of the Act, to issue debentuzes and other mecurities
whather outright or as collateral security for any debt, liability or
obligation of the Company or of any third party.

DELEGATION OF DIRECTORS‘ POWERS

The directors may delegate any of their powers to any committee
consisting of one or more directors. They may also delegate to any
managing director or any director holding any other executive office
such of its powers as they consider desirable to be exercised by him.
Any such delegation may be made subject to any conditions the
directors may impose, and either collaterally wiih or to the exclusion
of its own powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more members
shall be yoverned by the provisions of the articles regulating the
proceedings of directors so far as they are capable of applying.

APPOCINTMENT AND REHMOVAL OF DIRECTORS

The Company may by ordinary resolution appoint a person who is willing
to act to be a director either to £ill a vacancy or as an additional
director.

The directors may appoint any person who is willing to act to be a
director, either to fill a vacancy or as an additional director,
provided that the appointment does not cause the number of directors
to exceed any number fixed by or in accordance with the articles as
the maximum number of directors.

No person shall be or become incapable of being appointed a director
by reason only of his having attained the age of seventy or any other
age nor shall any speclal notice be required in connection with the
appointment or the approval of the appointment of such person, and no
director shall vacate his office at any time by reason only of the
fact that he has attained the age of seventy or any other age.
Section 293 of the Act shall not apply to the Company.

The holder or holdera of not less than half in nominal value of such
part of the sharas giving the xight to attend and vote at general
meetings of the Company may, at any time and from time to time, reuove
any director from office or appoint any person to be a director,
provided that the appointment does not cause the number of directors
to exceed any number fixed by or in accordance with the articles as
the maximum number of directors. 3uch removal or appointment shall be
effectod by notice to the Company signad by or on behalf of such
holder or holders {which notice may consist of several documents in
the like form each aigned by or on behalf of one or moxras holdexs) and
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left at or sont by post or facsimile transmission to the office or
such cther place designated by the directors for the purpose. Such
removal or appointment shall take effect immediately upcn deposit of
the notice in accordance with the articles or on such later date (if
any) as may be apeclfied in the notica.

DISQUALIFICATION AND REMOVAL OF DIRECTCRS
The office of a director shall be vacated if:

d) he ceages to be a director by virtue of any provision of the
Act or he becomes prohibited by law from being a director; or

{b) he beccmes bankrupt or makes any arrangement or composition
with his creditors generally; or

(c) he becomes, in the opinion of all his co-directors, incapable
by reason of mental disorder of discharging his duties as
director; or

(d) he resigns his office by notice in writing to the Company; or

(e) he shall for more than six consecutive montha have been absent
without permission of the directors from meetings of directors
held during that pericd and his alternate director (if any)
shall not during such period have attended any such meetings
instead of him, and the directors resolve that his office be
vacated; or

(£) he is removed from office by notice addressed to him at his
last-know~ address and signed by all his co-directors; or

{g) he is removed from office by notice given by a member or
members under article 83.

REMUNERATION OF DIRECTORS

The c¢irect shall be entitled to such remuneration as the Company
may by ordinary resolution determine and, unless the resolution
prevides othexrwise, the remuneration shall be deemsd to accrue from
day to day.

DIRECTORS* EXPENSES

The directors may be paid all travelling, hotel and other expenses
properly incurrad by them in connection with their attendance at
meetings of directors or committees of directors or general meetings
or separate mestinge of the holders of any class of shares orx of
debantures of thue Company or otherwise in comnnection with the
discharge of their duties.
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DIRECTORS ¢+ APPOINTMENTS ARD INTERESTS

Subject to the provisions of the Act, the directors may zppeint one or
more of their body to the office of managing director or to any other
executive office under the Company, and may enter into an agreement or
arrangement with any director for his employment by the Company or for
the provision by him of any services outside the scope of the ordinary
duties of a director. Any such appointment, agreement oxr arrangemant
may be made upon such terms as the directors determine and they may
romunerate any such director for his services ag they think fit. Any
appointment of a director to an executive office shall determine if

he wsases to be & director but without prejudice to any claim to
damages for breach of the contract of service between the director

and the Company.

Subject to the provisiocns of the Act, and provided that he has
disclosed to the directors the nature and extent of any material
interest of his, a director notwithatanding his office:

(a) may be a party to, or otherwise inrterested in, any transaction
or arrangement with the Company or in which the Company ic
otherwise interestad;

{b) may be a director or other officer of, or employed by, or a
party to any transaction ox arrangement with, or otherwise
interested in, any body corporate prcmoted by the Company or in
which the Company is otherwise interested; and

(c) shall not, by reason of his office, be accocuntablc to the
Company for any benefit which he derives from ary such office
or employment or from any such transacticon or arrangement or
from any interest in any such body corperate and no such
transaction or arrangement shall be liable to be avoided on the
ground of any such interest or benefit.

For the purposaes of article 88:

(a) a general notice given to the directors that a director is to
be regarded as having an interest of the nature and extent
spocified in thae notice in any transaction or arrangement in
which a specified person or class of persons is interested
ahall be deamed to be a disclosure that the director has an
interest in any such transaction of the nature and extent so
apecified; and

{b) an interest of which a director has no knowledge and of which
it is unreasonable to expect him to have knowledge shall not be
treated as an interest of hia.

DIRECTORS’ GRATUITIES AND PENSIQONS

The directors may provide henefiva, whether by the payment of
gratuities or pemsions or by insurance or otherwise, for any director
who has held but no longer holds any executive office or empioyment
with the Company or with any body corporate which is ox has been a
subsidiary of the Cempany or a predecessor in busineas of the Company
or of any such subsidiary, and for any member of his family (.mcluding

- 15 =

P,



91l.

92,

33.

94.

a5.

a spouse and a former spouse) or any person who ig or waa dependent on
him, and may (as well before ar after he ceases to hold such office i
employment) contribute to any fund and pay premiums for the purchase
or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate
their proceedings as they think fit. A director may, and the
secretary at the requast of a director shall, call a meuting of the
directors. Every director shall receiva notice of a meating, whether
or not he is absent from the United Kingdom. Questions arising at a
meeting shall be decided by a majority of votes. In the case of an
equality of votes, the chairman shall have a sacond or c¢asting vote.

A director who is also an alternate director shall be entitled in the
absence of his appointor to a separate yote on behalf of his appointor
in addition to his own vote.

Any director or his alternate may validly participate in a meeting of
directors or a committee of directors through the medium of conference
telephono or similar form of communication equipment provided that all
persons participating in the meeting are able to hear and speak to
each other throughout such ngeting. A person so participating shall
be deemed to be present in person in the meeting and shall accordingly
ba counted in the quorum and be entitled to vote. Subject te the Act,
all business transacted in such manner by the directors or a committes
of directors shall fcr the purposes of the articles be deemed to be
validly and effectively transacted at a meeting of the directors or of
a committee of directors notwithstandirg thatv tewer than two directors
or alternate directors are physically present at the same place. Such
a meeting shall be deemad to take place where the largest group of
those participating is assembled or, if there is no such group, where
the chairman then is.

The quorum for the transaction of the businuss of the directors may be
fixed by the directors and unless so fixec at any other nurber shall
be two. A person who holds office only as an alternate director
shall, if his appeintor is not present, be counted in the guorum.

The directors may appcint cne of their number to be the chairman of
the board of directors and may at any time remove him from that
office. Unleams he is unwilling to do so, the director so appointed
shall preside at every meeting of directors at =1ich he is present.
But if there is no director holding that office, or if the directoer
nolding it is unwilling to preside or is not present within five
minutes after the time appointed for the meeting, the directors
present may appoint one of their number to be chairman of the
meating.

All acts done by a meeting of directors, or of a committee of
directors, or by any person acting as a director shall,
notwithetanding that it is afterwards discovered that there was a
defect in the appointment of any director or that any of them were
disqualified from holding office, or had wvacated office, or were not
entitlad to vote, he as valid as if every such perscn had bzen duly
appointed and was qualified and had continued to be & director and had
bean entitled to vote.
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A remolution in writing signed by all the directors entitled to
receive notice of a meeting of directors or of a committes of
directoras shall be a= valid and effectual as if 1t has been pasped at
a meeting of directors or (as the case may be) a comnittee of
directors duly convened and held and may consist of several documents
in the like form etch signed by vne or mors dirertors; but a
rasolution signed by an altarnate director need not also be slgned by
his appointor and, if it is signed by a director who has appeointed an
alternate director it need not be signed by the alternate director in
that capzacity.

If and for so long as there is a sole director, he may exercise all
the powers conferred on the directors by the articles by resolution
in writing signed by him, and articles 91 to 96 {inclusive)} shall not

apply.

Without prejudice to the obligation of any director to disclose his
interest in accordance with section 317 of the Act, a director may
vote at any meeing of directors or of a committee of directors on any
resolution concerning a matter in which he has, directly or
indirectly, an interest and if he does so vote his vote shall ke
counted and he shall be counted in the quorum present at a meeting
when any such resclution is under consideration.

SECRETARY

Subject to the provisions of the Act, the secretary shall be
appointed by the directors for such texm, at such remuneration and
upon such conditions as they think fit; »nd any secretarxy so
appointed may be removed by the directors.

MINUTES

The directors shall cause minutes to be made in books kept for the
purpose:

(a) of all appointments of officers made by the directors; and

{b) of all proceedings of meetings of the Ccmpany, of the holders
of any class ¢f shares in the Company, and of the dirsctors,
and of committees of directors, including the names of the
directors present at each such meeting.

THE SEAL

The seal shall only be used by the authority of the directors or of a
committee of directors authorised by the directors. The directors may
determine who shall sign any instrument to which the seal is affixed,
and unless otherwise so determined every such instrument shall be
signed by a director and by the secretary or by a second director.
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103.

104.

105.

106,

107.

DIVIDENDS

Subject to the provisions of the Act, the Company may by oxrdinary
resolution declare dividends in accordance with the respective rights
of the members, hut no dividend shall exceed the amount recommended by
the directors.

Subject to the provisions of the Act, the directors may pay interim
dividends L1f it appears to them that they are justified by the
profits of the Company available for distribution. If the share
capital is divided into different classes, the directors may pay
interim dividends on shares which confer deferred or non-preferred
rights with regard to dividend as well as on sharee which conier
preforential rights with regard to dividend, but no interim dividend
shall be paid on shares carrying deferred or non-preferred rights if,
at the time of payment, any praeferential dividend is in arrxear. The
directors may also pay at intervals settled by them any dividend
payable at a fixed rate if it appears to them that the profits
available for distribution justify the payment. Provided the
directors act in good faith they shall not incur any liability to the
holders of shares conferring preferred rights for any loss they may
suffer by the lawful payment of an interim dividend on any shares
having deferred or nen-preferred rights.

Except as otherwise provided by the rightas attached to shares, all
dividends shall be declared and paid according to the amounts paid up
on the shares on which the dividend is paid. All dividends shall be
apportioned and paid proportionately to the amount paid up on the
ghares during any portion or portiona of the peried in respect of
which the dividend is paid; but, if any share is issued on terms
providing that it shall rank for dividend as from a particular date,
that share shall rank for dividend accordingly.

The directors may deduct from any dividend or other moneys payable to
any member on or in respect of a share any moneys presently payable by
him to the Company in respect of that share.

A general meeting declaring a dividend may, upon the recommendation
of the directors, direct that it shall be satisfied wholly or partly
by the distribution of assets and, where any difficulty arises in
regard to such distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the value for
distribotion of any assets and may determine that cash shall be paid
to any member upon the footing of the value so fixed in order to
sdjust the rights of merbers and may vest any assets in trustees.

Any dividend or other mcneys payable on or in respect of a share may
be paid by chegue sent by post to the registered address of the pexsor
entitled or, if two or more perscns are the holders of the share or
are jointly entitled to it by reason of the death or bankruptcy of the
holder, to the registered address of that cne of those persons who is
first namad in the register of members or to such person and to such
addrescs as the person or persons entitled may in writing direct.

Every chaque shall be made payable to the order of the person or
persons entitled or to such other person as the person or persons
entitled may in writing direct and payment cf the chegue shall be a
good discharge to the Company. Any joint holder or other person
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Jointly entitled to a share as aforescaid may give receipte for any
dividend or other moneys payable in respect of the ghare.

No dividend or other moneys payable in respect of a share shall bear
interest againast the Company unless otherwise provided by the rightpa
attached to the shara.

Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, if the directors so
resolve, be forfeited and ceanse to remain owing by the Company.

ACCOUNTS

No member shall (as such) have any right of inspecting any eccounting
records or other book or document of the Company except as conferred
by statute or authorised by the directors or by ordinary resolution of
the Company.

CAPITALISATION OF PROFITS

The directors may with the authority of an ordinary resclution of the
Company:

(a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying any
preferential dividend (whether or not they are available for
distribution) or any sum standing to the credit of the
Company's share premium account or capital redemption reserve;

{b) appropriate the sum resolved to be capitalised to the members
who would have been entitled to it if it were distributed by
way of dividend and in the sama propeortions and apply such sum
on their behalf either in or towards paying up the amounts, if
any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal emount equal te such
sum, and allot the shares or debentures credited as fully paid
to those members, or as thay may direct, in those proportions,
or partly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any
profits which are not available for distribution may, for the
purposes of this article, only be applied in paying up
unicsuod gharcro to be allotted to members credited as fully
paid;

{c) resolve that any shares so allotted to any mexber in respect
of a holding by him of any partly paid sharea shall, so long as
such shares remain partly paid rank for dividend only to the
extent that such partly paid shares rank for dividend;

(d) make such provision by the issue of fractional certificates or
by payment in cash or otherwise as they determine in the case
of sharen or debentures beccm;ng distributable under this
article in fracticns; and

{e) authorise any person to enter on behalf of all .he members

concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid, of any
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shares or debentures to which they may be entitled upon such
capitalisation, any agreement made under puch authority being
binding on all such members.

NOTICES

Any notice to be given to or by any person pursuant to the articles
shall be in writing except that a notice calling a meeting of the
directors need not be in writing.

The Company may give any notice to a member either personally or by
pending it by post in a prepaid envelope addressed to the member at
his registered address or by leaving it at that address. In the case
of joint holders of a share, all notices shall be given to the joint
holdsr whose name stands firat in the register of members in respect
of the joint holding and notice so given shall be sufficient notice to
all the joint holders. Any member whose registered address is not
within the United Kingdom shzll be entitled to have notices given to
him at that address.

A member present, either in person or by proxy, at any meeting of the
Company or of the holders of any class of shares in the Company shall
be deemed to have received notice of the meeting, and, where
requisite, of the purpcsea for which it was called.

Every person who becomes entitled to any share shall be bound by any
notice in respect of that share which, before his name is entered in
the register of members, has been given to the person from whom he
derives his title.

Any notice sent to any member (or other person entitled to receive
notices under the articles) by the Company by post to an address
within the United Kingdom shall be deemed to have been given within
twenty-four hours, if prepaid aa first class, and within forty-eight
hours, if prepaid as second class, after the notice has been posted.
Any such notice aent by post to an address outside the United Kingdom
shall be deemed to have been given within seventy-two hours, if
prepaid as airmail. In proving the giving of notice it shall be
sufficient to prove that the envelope containing the notice was
properly addressed, prepaid and posted. Any notice not sent by post
but left at a member’s registered address shall be deemed to have been
given on the day it was ac left.

A notice may be given by the Company to the persons entitled to a
share in conwesuence of the death or bankruptcy of a member by sending
or delivering 1%, in any manner authorised by the articles for the
giving of notice to a member, addressed to them by name, or by the
title of repregentatives of the deceased, or trustee of the bankrupt
or by any like description, at the address, if any, supplied for that
purpose by the persons claiming to be so entitled. Until such an
addresz has been supplied, a notice may be given in any manner in
which it might have baeen given if the death oxr bankruptcy had not
oceurred.
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WIRDIRG UP

If the Company im wound up, the liquidator may, with the sanction of
an extraordinary resolution of the Company and any other sanction
required by the Act, divide among the members in aspecie the whole or
any part of the assets of the Company and may, for that purpose, value
any assets and determine how the division shall be carried out as
between the members or different classes of members. The liguidator
may, with the like sanction, vest the whole or any part of the assets
in trustees upon such trusts for the benefit of the members as he

with the like sanction determines, but no mamber shall be compelled to
accapt any sasgets upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any
indemnity to which he may cotherwise be entitled, every director,
alternate director, secretary, auditor, other officer, agent or
employee for the time being of the Company shall be entitled to be
indemnified out of the aseets of the Company against all costs,
chargas, expenses, losses, damages and liabilities incurred by him in
or about the execution of his duties or the exercise of his powers or
otherwise in relation thereto including (without prejudice to the
generality of the foregoing) any liability incurred defending any
proceedings, whether civil or criminal, which relate to anything done
or omitted or alleged to have been done or omitted by him as an
officer or employee of the Company in which judgment is given in his
favour or in which he is acquitted, or which are ctherwise disposed of
without any finding or admission of material breach of duty on his
part or in connection with any application in which relief is granted
to him by the court from liability for negligence, default, breach of
duty or breach of trust in relation to the affairs of the Company.

The directors may exercise all the powers of the Company to purchasa
and maintain for any director, auditor or other officer (including
former directors and other officers) or any other person insurance
against any liability for negligence, default, breach of duty or
breach of trust or any other liability which may lawfully be insured
against.
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NAMES AND ADDRESSES OF SUBSCRIBERS

(1) VANESSA DIXOH
For and on behalf cf
Legibus Secretaries Limited
Royex House
Aldermanbury Sgquare
London EC2V 7LD

(2) CHRISTINE ANHE LEE
For and on behalf of
Legibus Nominees Limited
Royex House
Aldexrmanbury Square
London EC2V 7LD

DATED this day of , 19

WITHESS to the above Signatures:

DENISE WARD

Royex Housa
Aldermanbury Sguare
London EC2V 7LD
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Company Secretary

Micrasott Consulting Serwcgsul_,uybted
c/o Legibus Secretaries Limited
Rayex House

Alderman Square

London EC2V 7LD

Tor the attention of Mrs C A Lee

Dear Sir

9 Geyinars Road a mermber fim of
Reading RG1 1JG
Coopers

telephone 0734 557111 (Inlerngﬁggal)

cableg Colybrand Reading

lacsimile 0734 607700

your reference

our reference

IPSP GO0

28 January 1992

In accordance with Section 392 of the Companies Act 19835, this will give you formal
notice of our resignation as auditors to the company with immediate effect.

In accordance with Section 394 of the Companies Act 1985, we confirm that the,e
are no circumstances connected with our ceasing to hold office that we consider
should be brought to the attention of the company’s members or ereditors.

Yours faithfully
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Company Humbeor: 2011800

THE COMPANIES RCT 198§

COMPANY LIMITED BY SHARES

MICROSOFT CONSULTING SERVICES_ EUROPE LIMITED

Pursuant to S. 3B1A(6) of the Companies Act 1985 we, keing all the
Members of the Company for the time being entitled to receive not:ce of and
to attend and vote at General Meetings of the Company, HEREBY RESQLNVE as
follows:

THAT in accordance with Section 366A of the Cempanzes Act 1985 the
Company shall dispense with the holding of Annual Gereral leetings.

4 ijl

=’ ‘ ¥V z ‘f '1 / - ) J'I npf Jf

R 4y J%jﬁﬁyi J ) ol

For andjon behalf of For aad on behalf of MSHC Inc.
Microa@%t Corporatinn

Dated: 9 8 v Dated: & 4 9.




Company Humbers: 2611800

THE COMPANIES ACT 1985

coMparlY LIMITED BY SHARES

ELECTIVE_RESOLUTION

OF

MICROSOFT CONSULTING SERVICES FEUROPE LIMITEDR

Pursuant to S. 381A(6) of the Companies Act 1985 we, keing all the
Members of the Company for the time being entitled to receive notice of and
to attend and vote at General Meetings of the Cempany, HERERY RIELFOLVE as
followa:

ELECYIVE RESQLUTICN

THAT in accordance with Section 252 ¢of the Cerpanies Act 1988, no
Accounts and Reports shall in future ke laid tefnre the Corpany inm Gereral
Meeting.
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For &Hq;on behalf of For and zn kehalf of MSHC Ine.
Microg&tt Corporation

¢ 3 I3 ‘ = "
Dated: oS P Dated: s 2L
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Company Humber: 2611800

''BE _COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION

oF

MICROSOFT CONSULTING SERVICES EUROPE LIMITED

Purguant to $. 381A(6) of the Companies Act 1985 we, being all the

Members of the Company for the time being entitled to receive notice of and

to attend and vote at General Meetings of the Company, HEREBY RESOLVE as

. follows:

ELECTIVE RESOLUTION

THAT in accordance with Section 386 of the Companies Act 1985 the
Company shall dispense with the appointrent of Auditors amnually.

1
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For and tn behalf of¥
Microdoft Corporation

Dated: 7 3 Tt

For arid on behdYf of MSHC Inc.
P

%Y

Dated: % G 2
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Company Number: 2611800
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THE COMPANIES ACT 1985 AND 1989

COMPALTY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
MICROSOFT CONSULTING SERVICES EUROPE LIMITED

Pursuant to Article 59 of the Articles of Association of the Company we, ‘
being all the Members of the Company for the time being entitled to receive notice |
of and to attend and vote at General Meetings of the Company, HEREBY ‘
RESQOLVE as follows: |

SPECIAL RESOLUTION

THAT the name of the Company be changed to Microsoft Properties UK %
Limited.

» ur and on behalf of For and on behalf of
MICROSOFT CORPORATION MSHC Inc.

Olludil)
Fr J. Gaudette
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2611800

I hereby certify that

MICROSOFT CONSULTING SERVICES EUROPE LIMITED -

having by special resolution changed its name,

is now incorporated under the name of

MICROSOFT PROPERTIES UK LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 12 JUNE 1992

0y
L
\..__%d @;‘ﬂqa )
mem——— ) :
e L, PARRY

an authorised officer

(A T ulalalety



. COMPANIES FORM No, 123

Motice of increase
in nominal capital
ik;t::e m:!v not Pursuant to section 123 of the Companias Act 1985
this margin
To the Registrar of Companies For official use Company number
Plassa complets F=r-T™=n
I biack e, or " | 1 1 1 [ 2611800
bold block lettering Namie of company Tessm )
“Insect full narme * Microsoft Properties UK Limited I
of company '

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated__2¥ Dowe her 1992 the nominal capital of the company has been

increased by £ 23,892,025

1Tha copy must be A copy of the resolution authorising the increase is attached.t
pontsd or in some

g}:‘f,:é‘:g;‘i;"’;’;‘“‘“' The conditions {e.q. voting rights, dividend rights, winding-up rights etc.) subject to which the new

beyond the registe-ed capital of £ 50,000 .

shares have been or are to be issued are as follows:

the redeemable ordinary shares of £1 each shall, save as to the provisions
for redemption set out in Resolution No 5 set out in the Pvint of
Rescluticns passed on the 28 Decester 1032  {amending Article & of the
Company's Articles of Association) rark pari passu with the existing
50,000 ordinary shares in the capital of the Ccrpany

Flease tick here of
contnued overeaf

Hirzert Directur Signed u_.—h :‘g; Des:gnation’ Director Date December 28, 1992

Secrtary
Admitastralor,
Admirtirat vo
Recereer - Roco vof

e Presentar’s name, address and For official use
reference (if any):
Brain & Brain
Adsington Hove
73 Lenden Streeb
Reading
Berke RG1 4GB Relr JMR

General setion Pt rcam

m) The G s boms B St OTory Tl fW L. QA Eray e R LT 2 Soe TKE 1S EA @
325 L)
f

e

s

Companies G123 .




Compang Bo. 2611800

THE COMPANIES ACT 1965

COMPANY LIMITED BY SHARES

—— -

RELLLUTIONS

of
MICROSOFT PROPERTIES UK LIMITED
(Pagsed  December 28, 1992)

AT an EXTRAORDIMERY ENERAL MEETING ot the Kemkers of the
absve-named Company duly convened and held at One Microsoft Way
Redmond Washanguorn 98052 USA on the 28th day of December,
1092 the following Resolutions were duly passed n the case of
Resolutions 1ilos. 1 and 2 as Ordinary Resolutions arnd in the case
of Resolutions Ros. 2, 4 and 5 as Special Resolutions of the
Company .

RESOLUTIONS

THAT the suthorised capital of the Company ke xncreased
havond the meqistered capital of £50,000 to £33,3942,025 by
the creation of 29,892,025 redeemable ordanaxy shares of £2
each such shares having the rights and pravileges and being
subject to the restrictions ani limitatzons set cut in
Regeluticn Ko. § haltaw.

—
.

3. fThat subject to the passing of Resoclution Nurker I akcve the
direstors e and they are herehy authorised Lo the purpose
of Section 80 of the Ccompanies Act 1985 ("¢ha Act™) o
exorcise all the powers of the Corpany to allol xelevant
gecurities (as definzd in Section 80{2i of the Act) w o 2
paxiimim nomsasl amount of €3%,892,025.00 dSuxing the mperu
expiring at the end of one month from the date of the passing
of thas Resolution.

3. That subject to the passing of Fesoluticns Nurbers 1 amd 2
above, the Qlrectors be and they are hewely erpodexed
pursuant te Secticn 95 of the Compamies Act 1985 (7ik2 AT}
to allet equity secvrities fas defined in Section 94(Z) o¥
the Act) of the Cerpany pursuant to th: suthority conferred
in Resolubion Murber 2 as 1if Section 83{1} of the Aot dod moy
a=ply to such allotment providsd that the powor conferred by

:: LR AN :‘""“""
Ll And




this Resoilution shall he .smited to the allotment of
23,892,025 redeemable ordinary shares of £1,00 each and that
thig authority
Aate of passing of this Resolution.

ghall expire at the end of one month fxrom the

4, THAT the prcvisions of Clause 3 of the Memorandum of
begociation of the Company be altersd by the deletion of the
existing sub-clause 3(A) and the substitution of a new
sub-clavse 3(a) as follows:

" {a) (i)

(iv)

(v}

fvi)

To acquire by purchase or otherwise land and
property of any temure, or any interest in
land, in any part of the world;

To erect and construct hcuses, buildings or
works of every description on any Janl whether
or mot owned by the Company, and to demolish,
rebuild, enlarge, alter and improve existing
houses, buildings or works, to conwert and
appropriate any such land into and for roads,
gardens and other facilities, and generally to
deal with and develop the property of the
Company ;

(iii)To sell, iease, let, mortgage or otherwise

dispose of the lard, houses, muldings, and
other property of the Conpany;

To manufacture, buy and sell bricks, tiles,
stone, marble, slates, chalk, sand, gravel and
cither building materyals;

Ty advance money o any indiwvadual  ox
corporation on the security of freshold or
lezsehold property by way of mcatoage, OX on
other security, and in particular to advance
money for the purpose of ensbiing Lhe horrower
to erect, purchase, enlarce or repair any
house or ruilding, ox to purchase the fee
simple or any less estate or interest in, OX
to fake a demise for any tewmm or terms of
vears of, any freenold or leasghdld DpYODeItYy
in any part of the world, on such tems and
conditions as the Company may Surx S6t;

To urdertake or darect the mamagsmork of W
arcrerty, buildings, lands and estates (of any
terure or kani) of auy persons;

{viiiTo purchase and gell for ary persons  Ixeehold

or other houses, property, ooelfangs or lands,
or ary share or shares, interest or anterests

Labaenaintessl b Aninkhtinaietededhil B




therein and to transact on commission ox
otherwise the general business of a land
agent. "

THAT subject to the passing of Resolution Mo, 1 above the
Articles of Association of the Company be altered as
follows:-

£a

By the deletion of the existing Article 4 and the
substitution of a New Article 4 as follows:

"4{1) The authorised share capital of the Company
is £23,942,025 divided into 50,000 ordinary shares
of 21 each ("ordinary shares") and 23,892,025
redeemalle ordinary shares of £1 each ("redeemable
ordinary shares"}

(B3} The redeemable ordinary shares shall, save
48 to the provisions for redemption hereinafter
contained, rank pari passu with the oxdinary shares

(C) The redeemable ordinary shaves cshall ke
liable to e redeemed in accordarnce with the
followling provisions:-

(1) 7The Company may subject o the provisions
of the Act at any time give not less than
one (1) month’s previous 1notice in
writing (& "redemption motice"] to the
holders of the redeemabie cxdinary shaves
of ivs intenticn to redeem all {or any
part) of the redeemabie ordinary ghaves
which have been issued and are fully paid
up on a date which shall be specified In
the redemption notice (Ythe rederptaon
date"}

f1i) In the case cf a partiel r=f~—gticn the
redeemablea ordinary shares Lo e redesmed
shall {unless at the relevant tizme they
are all held by the sarz sharehoider) be
selected by drawangs to be made atr such
place and in such moymer as he darestors
in theair absolute diseretaen shall
fctermine

(211}0n the redemplion date tho Corpany shall
be entitled and bourd 4o xedzen the
redecmable ordinary shares spemfied an
the redarpticn notice »% par and to pav
ariy davidend which snunll have accrued on
then down to the mederpracn date agaanst
delivary to the Coryany of the




fiv)

{(v)

certificates for the charcs o be
re@eemed, and ghall issue free of charge
fresh certificates for any unredcered
shares

The redeemable oxdinary shares o e
redeemed shall cease to rank for dividerd
on the redemption date unless on the
certificates for the redeemable ordinary
shares being tendered to the Company it
shall fail to effect such redemption

No redeemable oriinary shares shall be
redeemed otherwise thar, out of
distrlbutable profits or the proceeds of
a fresh issue of shares made for the
purpose of the redemption

¥
B A o
(CHAIRMAN COF THE «EETING)
William T. Pope




Company Number: 2611800
2 4

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

MICROSOFT PROPERTIES UK LIMITED

Pursuant to Article 5% of the Articles of Association of the Company we being

all the Member * the Company for the time being entitled to receive notice
of and to attxznd and vote at General Meetings of the Company HEREBY RESOLVE

the following as a Special Resolution of the Company:-

SPECIAL. RESCLUTION

THAT in accordance with S§.250 9f the Companies Act 1885 (the "Act”) the
Company shall be exempt frewm the provisions of Part VII of the Act relating

to the audit of accountsa.

== -
For and on pehalf of For and on pehalf of

Microsoft Corporation NSHC Inc
!

paTED: R.7- 43 (July pATED: 4.7, B3 (Valyl
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} Insert
Diraclor,
Socretary,
Rocoivor,
Adminisirator,
Adminisirative
Rocowvor or
Rocolvar
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appropriato

COMPANIES FORM No. 244

Notice of claim to extension of
period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to seclion 244 of tho Companies Act 1985
as inserled by seclion 11 of the Companies Act 1989

To the Regislrar of Companies Cormpany Number
{Address overleaf)
2611800

Name of company
» MICROSOFT PROPERTIES UK LIMITED

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Istands and the Is'e of Man and Claim an extension of three
months to the period allowed under this section for taying and delivering accounts in relaticn to the
financial year of the company [ending! [which ended onj 1

Day hMonth Year
3;0:0: 6;1:9:9;3
foranseshihof LGS € 0,
Signed Q Designation § e o Date 151y J 2
e N FYg I
Nctes

1 A company which carries on business or has mterests oulside the United Kmgdom, the Chamel
Islands and the Isle of Man may, by giving notice n the prescrived form to the Registrar o!
Companies under seclion 244(3) of the Act, clam an extension of itree months to the period which
otherwise would be allowed for the layng and dewery of accounts under sechion 244(1),

2. Notice must be gven belore the exory of the penod which would olhervisse be aliowed under
section 244(1),

3. A seperale notice wil be requred {or ¢ach perisd for which the clam 5 nade.

4. The date n the box on tha form should be complated m the mamer dlusirated below.

0!5:0! 4 19185

Presentor’s name, address For cifl use
lelephonerimber andreferencelif any). 1DER

Legibus Secretaries Ltd.
200 Aldersgate Street
London EClA 4JJ 1

CAL/PJC




