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

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

To the Registrar of Companies Forofficialuse For officlal use
== ey

N N

fm me ol e e e o

Name of company
1 S I N R W

STAKEPROFIT PUBLIC LIMITED COMPANY

I, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Sefietior ergaged-inthe-formationof-the—

-cempanylt [person named as director or secretary of the company in the statement delivered to
the registrar under section 10{2)1 and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedernt and incidental to it have been

complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Dec'ared at __11; SHIP STREET Declarant to sign below
BRECON,

POWYS
Dated this 29th day of M

T itees

before me

A Commissioner {or Qaths or Motary Publicof Justice of
the Peace or Solicitor having the powers conferred on 2

Commissioner for Oaths.

~ o 3
Presentor's name, address and j For officialuse
reference (if any): ‘NewCompanies Section ;i Posteoom i




Printed and supplicd by
Joraans
Jordan & Sons Limited

21 St Thomas Street, Brisiel BS1 6J5
Tel: 0272 230600 Telex 449119

Statement of first directors and
secretary and intended situation
This form should ho camplated In black. of registered office

CHA108

AY 4
Notficiat use

ciil STAKEPROFIT PUBLIC LIMITED COM%
BLIC LIMITED COMPANY

compenymame (WFD 1 Do (7 729

e aoiog of the company on | 10 2 BACHES STREET |
b

Post town LONDON I

County/Region |

Postcode N16UB |

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

Name JORDAN & SONS LIMITED i

RA 21 ST. THOMAS STREET I
]

Post town BRISTOL j
County/Region _ i
Posteode BS16J3 I

Number of continuation sheets attached

To whom shoulu Companies House .

direct any snquiries about the C.F.P.U. JORDAN & SONS LIMITED

information shown in this form? 21 ST. THOMAS STREET

SPRM1i0 BRISTOL Postcode Dol 6JS
Telephone 0272 230600 Extension 349
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Comipany Secretary (se o 1-5)

Name *Style/Title cs |
Forenames |
Surname SWIFT INCORPORATIONS LIMITED f
*Honours etc N/A |
Previous forenames N/A j
Previous surname NIA |
Address AD 2 BACHES STREET l
Usual residential address n_lust bg given. i
Fegitoredtorprincipa offos sddross post town _ LONDON |
County/Region |
Postcode N1 6UB I Country ENGLAND |
i consent to act as secretary of the company named on page 1
Consent signature | Signed WW (ggnhaogsrye)d Date 99 MAY 1901

Directors (Secnotes 1 - 5)

Please list directors in alphabetical order.
Name *Style/Title CD |
Forenames i
Surname INSTANT COMPANIES LIMITED i
*Honours etc N/A I
Previous forenames N/A i
Previous surname N/A I
Addross ap| 2 BACHESSTREET i
Ustal residential address must be given. f
ragiisred o pincipa offs adaress, posttown _-ONDON :
County/Region )
postcode N1BUB 1 gounyy ENGLAND |
Date of birth po]! 8{0 2|8 1 Nationakty |MA! UK REGISTERED |
Business occupation 0| COMPANY REGISTRATION AGENT |
Qther directorships 0D NONE
; l
* Voluntary details 1 consent to act as director of the company named on page 1
(Authorisad
Page 2 Consent signature Signed Signaton) Date 99 MAY 1901




Directors (continued)

(See notes 1 - 5)
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname

Address

Usual residential 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

Delata if the form
is signed by the
subscribars,

Page 3

ch .
NA _—
SWIFT INCORPORATIONS LIMITED I
N/A "
N/A "
N/A |
AD 2 BACHES STREET i
j
Post town -ONDON *ll
County/Region f
Postcode N1 6UB | Country ENGLAND i
po/i 00 9i8 5 Nationality [na] UK REGISTERED |
oc COMPANY REGISTRATION AGENT |
oD
|
| consent to act as director of the company named on page 1
Signed Wm@/f? ‘2-‘1‘33;’35;{’ Date 29 MAY 1991
il 29 HAY 1991

Signature of agent on behalf of all subscribers  Dale




THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY
LIMITED BY SHARES

Memorandum of Association

1. The Company’s name is

D7 729

STAKEPROFIT PUBLIC LIMITED COMPANY

2. The Company is to be a public company.

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

4, The Company's objects are:—

{a} (i} To carry on all or any of the businesses of
general merchants and traders, cash and credit traders,
manufacturars’ agents and representatives, insurance
brokers and consultants, estate and advertising
agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and
general financiers, brokers and agents, commission
agents, importers and exporters, manufacturers,
retailers, wholesalers, buyers, sellers, distributors and
shippers of, and deslers in all products, goods, wares,
merchandise and praduce of every description, to
participata in, undertake, perform and carry on ail kinds
of commereial, industrial, trading and financial opera-
tions and enterprises; to carry on all or any of the
businesses of marketing and business consultants,
advertising agents and contractors, general
storekeepers, warehousemen, discount traders, mail
order specialists, railway, shipping and forwarding
agents, shippers, traders, capitalists and financiers
either on the Company's own account or otherwise,
printers and publishers; haulage and transport contrac-
tors, garage proprietors, operators, hirers and letters
on hire of, and dealers in motor and other vehicles,
craft, plant, machinery, tools and equipment of all
kinds; and to purchase or otherwise acquire and take
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over any businesses or undertakings which may be
deemed expedient, or to become interested in, and to
carry on or dispose of, remove or put an end to the
same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

{iit To camry on the business of an investment
company in ail its branches, and to acquire by
purchase, lease, concession, grant, licence or other-
wise such businesses, options, fights, privileges, lands,
buildings, leases, underleases, stocks, shares, deben-
tures, debenture stock, bonds, obligations, securities,
reversionary interests, annuities, policies of assurance
and other property and rights and interests in property
as the Company shall deem fit and generally to hold,
manage, develop, lease, sell or dispose of the same and
1o vary any of the investments of the Company, to act
as trustees of any deeds constituting or securing any
debentures, debenture stock or other ssourities or
obligations.

ib} To carry on any other trade or business
whatever chich can in the opivien of the Board of
Directors be advantageously camied on in connection
with or ancillary to any of the businesses of the
Company.

{¢) Topurchaseor by any othermeans acquire and
take options over any property whatever, and any
rights orprivileges of anykind over orinrespectof any
property.




{d) To apply for, register, purchase, or by other
means acquire and protect, prowong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d’invention, licences,
sacret processes, trade marks, designs, protections
and concessions and to disclaira, alter, modify, use and
turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and
improving any patents, inventions or rights which the
Company may acqguire or propose to acquire.

{e) To acquire or undertake the whole or any part
of the business, goodwill, and assets of any person,
firm, er company carrying on or proposing to carry on
any of the businesses which the Company is author-
ised to carry on and as part of the consideration for
such acquisition to undertake all or any of the liabilities
of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership
or into any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such
person, firm or company, or for subsidising or other-
wise assisting any such person, firm or company, and
to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures,
debenture stock or securitias so received.,

{f) Toimprove, manage, construct, repair, develop,
exchange, et on lease or otherwise, mortgage, charge,
sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or other-
wise deal with all or any part of the property and rights
of the Company.

{g) Toinvestand deal with the moneys of the Com-
pany notimmediately required in such manner as may
from time to time be determined and to hold or other-
wise deal with any investments made.

{h) To lend and advance money or give credit on
any terms and with or without security to any person,
firm or company {including without prejudice to the
generality of the foregoing any hotding company, sub-
sidiary or fellow subsidiary of, er any other company
associated in any way with, the Company), to gnter
into guarantees, contracts of indemnity and surety-
ships of all kinds, to receive money on deposit oriloan
upon any terms, and to secure or guarantee in my
manner and upon any terms the payment of any sum
of mansy or the performance of any obligation by any
person, tirm or company f{incliding without prejudice
to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid),

(i} To borrow and raise monay in any mannar and
to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard secur-
ity, lien or other security upon the whole or any part
of the Company's property or assets {whetherpresent
or futura), including its uncalled capital, and also by a
similar mortgage, charge, standard secuiity, liemn or
security to secure and guarantee the performance by
the Company of any cbligation or liability it may under-
take or which may become binding on it.
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{i) To draw, make, accept, endorse, discount,
negotiate, execute and issue chaques, bills of
exchange, promissory notas, bills of Jading, warrants,
debentures, and other negotiable or transferable
instruments.

(k) To apply for, promote, and obtain any Act of
Patliament, order, or licence of the Department of
Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any
other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to
oppose any proceedings or applications which may
seem calculated directly or Indirectly to prejudice the
Compeany’s interests.

{I Toenterintoany arrangements with any govarn-
ment or authority (supreme, municipal, local, or other-
wise) that may seem conducive to the attainment of
the Company’s objects or any of them, and to obtain
from any such government or authority any charters,
decrees, rights, privileges or concessions which the
Company may think desirable and 0 carry out, exer-
ctse, and comply with any such charters, decrees,
rights, privileges, and concessions,

(m} To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any ather company constituted or camry-
Ing on business in any part of the world, and deben-
tures, debenture stocks, bonds, obligations or
securities issued orguaranteed by any governimentor
authority, municipa], localor otherwise, in any part of
the world.

(n} To control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of &1l Kinds Yor any such company
or companies and 10 make payments by way of sub-
vention or otherwise and any other arrangements
which may seem desirable with respect to any
business or operations of or generally with respect to
any such COMpPany or COMpPaRIES.

fo) Topromote any other company for the purpose
of acquiring the whole or any patt of the business or
property orundertaking or any of the labilides of the
Company, orofundertaking amy business or operations
which may appear lkely to assist or benefit the
Company or 10 enhance tha valoe of any property or
business ¢f tha Company, and wo place or guarantee
the ptacing of, underwrite, subscribe for, or otherwise
acquire ali orany part of the shares or secwities of any
such company as aforesaid.

{p} Tosel orothervwise dispose of the whole orany
partof the business or property of the Company, either
together or in portions, for such consideration as the
Cornpany may think fit, 2nd in particulac for shares,
debentures, or secwities of any company purchasing
the same.



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

{r} To remuneraie any person, firm or company render-
Iny services to the Campany either by cash paymant or by
the allotment to him or them of shares or other sacurities of
thae Company credited as paid up In full or in part or otherwlse
as may he thought expedient,

{s) To pay all or any expenses incurred in connection with
the pramotion, formation and incarporation of the Company,
or to contract with any parson, firm or company to pay the
same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guarantaeing the subscrip-
tion of any shares or other secutities of the Company.

{t} To support and subscribe to any charitable or public
ohject and to support and subscribe to any institution, society,
or club which may be for the benefit of the Company or its
Directors or employsees, or may bs connected with any town
or place whera the Company carries on business; to give or
award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid and generally
to provide advantages, facilities and services for any persons
who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company,
or any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of
the Company or the predecessors in business of the Company
or of any such subsidiary, hoiding or fellow subsidiary
company and to the wives, widows, children and other
relatives and dependants of such persoens: to make payments
towards insurange; and to set up, establish, support and main-
tain superannuation and other funds or schemes {whether
contributory or nen-contributory) for the benefit of any of such
persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support
and maintain prefit sharing or share purchase schemes for the
benefit of any of the employees of the Company orof any such
subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or
maintained.

{u} If and only to the extent permitted by the Act, 10 give,
whaether directly orindirectly, any kind of financial assistance
{as defined in Section 152{1}{a) of the Act} for any such
purposa us is specified in Section 151{1) andfor Section
15117) of the Act.

v} Todistribute among the Members of the Company in
kind any property of the Company of whatever nature.

(w) To procure the Company to be registered or
recognised in any part of the world,

{x) To do all or any of the things or matters aforesaidin
any part of the world and either as principals, agents, tontrac-
tors or otherwise, and by or through agents, brokers, sub-
contractars or otherwise and either alone or in conjunction
with others,

{y} To do all such other things as may ba deemead inciden-
tal or conducive to the attainment of the Company’s objects
or any of them.

AND so that;—

11} Ncno of the objects set forth in any sub-clause ¢ this
Clause shall be restrictively construgd but the widestinter-
pretation shall be givan to each such objoct, and none of sueh
objocts shall, except where tha context exprassly sorequirss,
be in any way limited or restricted by referanca to orinferance
from any ather object or objects set forthin such sub-clause,
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or by reference to or inference fzom the terms of any other
sub-clause of this Clause, or by reference to or inference from
the name of the Company.,

(2} None of the sub-clauses of this Clause and none of
the objects thareln specified shall be deamed subsidiary or
ancillary to any of the objacts specified in any other such sub-
clause, and the Company shall have as full 8 power to exer-
¢ise each and evary one of tho objects specified in each sub-
clause of this Clause as though each such sub-clause
contained the objects of a separate Compeny.

{3} The word ‘Company’ In this Clause, except where
used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether Incor-
porated or unincorporated and whether domiciled in the United
Kingdom or elsewhere.

{4} In this Clause the expression ‘the Act’ 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
refarence to any statutory modification or re-enactment of
that provision for the time being in force.

8. Thae liability of the Members is limited.

6. The Company’s share capital is £100,000 divided into
100,000 shares of £1 each.

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 £ .own opposite
our respective names.

Names and addresses of Subscribers Number of shares
taken by each

Subscriber
1. For and on behatf of — One
Instant Companies Limited,
2 Baches Street,

London. N1 6UB

WM

2. For and on behalf of — One
Swift Incorporations Lamited,
2 Baches Street,
London. N1 608

Total shares taken — Two

omed 29 MAY 1993

‘Witnpss to the above Signatures:—

Mark Anderson,
2 Baches Street,



THE COMPANIES ACTS 1985 10 1989
PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulations contained In Table A in the
Schadule to the Companies {Tables A to F} Regulations
1885 {$! 1985 No, 805) as amended by tha Companies
{Tables A to Fi (Amendmaent) Regulations 1985 (5] 1985
No. 1052} {such Tahle being herginafter called 'Table A')
shail apply to the Company save i1 so far as they are
excluded or varied hereby and such Regulations (save as 50
excludad or varied) and the Articles hareinafter contalned
shall be the regulations of the Company.

{b) In these Articles the expression ‘the Act’ means the
Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall he deemed to
inciude a reference to any statutory modification or re-
enactment of that provision far the time being in force.

ALLOTMENT OF SHARES

2. {a)} Shares which are comprised in the authorised but
unissued share capital of the Company shall be under the
control of the Directors who may [subject to Sections 80
and 89 of the Act and to paragraphs {b} and {c} below] aliot,
grant opticns over or otherwise dispose of the same, tosuch
persons, on such terms and in such manner as they think
fit,

{b} The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, to
exercise any power of the Company to allot and grant rights
to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital
with which the Company Is incorporated at any time or
times during the period of five years from the date of incor-
poration and the Directors may, after that period, allot any
shares of grant any such rights under this authority in
pursusnce of an offer or agreameant o to do made by the
Cornpany within that period. The authority hereby given
may at any time {subjact to the said Section 80} be renewed,
ravoked or varied by Ordinary Resolution of tha Companyin
Ganeral Meeting.

{¢) The Directors are empowarad 1o allot and grant
rights to subscribe for or convert securlties Into shares of
tha Company pursuant to the authority conferred under
paragraph (b sbove as if Section B3{1) of the Act did not
apply. This power shall enable the Directors so to allet and
grant rights to subscribe for or convert securities inlo shares
of the Company after its explry In pursuanco of an offer or
agresment o to do made by the Company baforeits expiry.

{d) Save as authorised by the Act, the Company shall
not give, whather directly or Indiractly, any financial
assistance (as definod in Section 15211}a) of the Act) for
any such purposo as fs spacifled in Sactlon 157 of the Act.

{e} Save as permitted by Section 101(2) of the Act, no
sharas of the Company shall ba allottad except as psid upat
Izast as to one quarter of their nominal value and the whole
of any premium,

SHARES
3. The liebility of any Membor in defaultin respect of a<all

shall be increased by the addition at the end of the first
sentence of Clause 18 in Table A of the words “and all
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expenses that may have been incurred by the Company by
reasen of such non-payment’.

GENERAL MEETINGS AND RESOLUTIONS

4. Every notice convening a General Meuting shall comply
with the provisions ot Section 37213} of the Act asto giving
information to Membets in regard to their right to appoint
proxies; and notices of and other communications relating
to any General Meeting which any Member is entitled to
recelve shali be sent to the Directors and to the Auditors for
the time being of the Company.

5. {a) If a quorum Is not present within half an hour from
the time appolnted for 8 General Meeting the Genersal
Meeting shall stand adjourned to the same day In the next
weak at the same time and place or to such other doy and at
such other time and place as the Directors may determine;
and if at the adjourned General Meating 4 quorum is not
prosent within half an hour from the tima appointed therefor
such adjourned General Meeting shall be dissolved.

{b) Clause 41inTable A shallnotapply tothe Company.
APPQINTMENT OF DIRECTORS
6. (a} “lause 64inTable A shallnotapply to the Company.

{b) Themaximum number and minimum number respec-
tively of the Directors may be determined from time to time
by Ordinary Resolution in General Mesting of the Company.,
Subject to and in default of any such determination thare
shail be no maximum number of Directors and the minimum
number of Directors shall be two.

{¢} The Directors shall not be required to retire by rota-
tion and Clausas 73 to 8O [inclusive) in Table A shall not
apply to the Coiapany.

{d) No person shall be appointed a Director at any
General Meeting unless eithers—

{i) heis recommended by the Directors; or

{ii} notless than fourteen nor more than thinty-five
clesrdaysbefore thedate appointed for the Generzl Meeiing,
notica signed by a Member qualified to vote at the General
Meeting has been given to the Company of the intention to
propose that parson for appointment, together with notice
signed by that person of his willingness o be appointed.

{e) Subject 1o paragragh {dj above, the Company may
by Ordinary Resolution in General Mesting appoint any
parson who is willing to act to be a Director, either to fill 2
vacancy of 2s an additional Director.

1f) The Diractors may appoint a psrson who is willing to
acttobe aDirector, sithear to (fl2 vacancy or as an additional
Director, provided that the appointment doas not cause the
number of Directors to axcesd any number determined in
accordance with paragraph (b} abova as the maximum
number of Directors and for the Gime baing in {orce.

BORROWING POWERS

7. The Directors may exercise al the powsrs of the
Company to borrow money without limit as to amount and
upon such terms and in such manner as they think fit, and
subjact fin the case of any security convarsible into shares)
1o ‘Section B0 of the Act to grant any mortgage, chargs of
standard seourity over fts undeitsking, property and
uncallad capital, or any part thersof, and o issue deben-
tures, debenture stock, and other sscuhtres whether
outright or as sepurtity for any debt, Kabiity or obkgation of
the Company or of any third paity.



ALTERNATE DIRECTORS

8. la} An alternate Director shall not be entitled as such to
recsive any remuneration from the Company, save that he
may be paid by the Company such part {if any) of the
remuns ration otherwise payeble to his appointor as such
appointor may by notice in writing to the Company from timeo
to time direct, and tha first sentence of Clause 86 in Table
A shall be modified accordingly.

(b) A Director, or any such other person as Is mentioned
in Clause 6% in Table A, may act as an alternate Director to
represent more than ane Director, and an altarnate Director
shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director
whom he rapresents in addition to his own vote (if any) as
a Director, but he shall count as only one for the purpose of
determining whether a quorum Is present.

GRATUITIES AND PENSIONS

9. {a) The Directors may exercise the powers of the
Company conferred by Clause 4(t) of the Memorandum of
Assaciation of the Company end shall be entitled to retain any
benefits received by them or any of them by reason of the
exercise of any such powers.

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

10. (a} A Director may vote, at any meating of the Direc-
tors or of any committee of the Directors, on any resolution,
notwithstanding that it in any way concerns or relatas to a
mmatter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote an any such resolu-
tion as aforesaid his vote shall be counted; and in retation to
any such resolution as aforesaid he shall (whether or not he
shall vote on the sama) be taken Into account in calculating
the quorum present at the meeting.

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

THE SEAL

11. {(a) |fthe Company has a seal it shall only be used with
the authority of the Directors or of a committee of Directors.
The Directors may determina whao shall sign any instrument
to which tha seal is affixed and unless otherwise so deter-
mined it shall be signed by a Director and by the Secretary
oi sacond Director. The obligation under Clause 6 of Tahle
Aralating to the sealing of shara certificates shall apply only
if the Company has a seal, Ciause 101 of Table A shall not
apply to the Company.

{b) The Company may axarcize tha powers conferred
by Section 39 of the Act with regard to having on official seal
for use abroad, and such powers shall by vested in the
Diractors.
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INDEMNITY

12, (a) Every Director or other officer or Auditor of the
Company shell bo indemnified out of the assets of the
Company against all losses or liabiities which he may sustaln
of incur in or about the execution of the dutier, -+ " his office
or otharwise in relation therote, Inctuding any liability incur-
red by him in defending any proceedings, whether civil or
criminal, In which judgmentis glven In his favour or in which
he is acquitted or in connection. with any application under
Saction 144 or Section 727 of tha Actin whichretlof is granted
to him by the Court, and no Director or other officer shall bo
Ifabls for any loss, damage or misfortune which may happon
to or be incurred by the Compa.ay in the execution of the dutles
of his office or in ralation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by
Section 310 of the Act,

{b) The Directors shall have power to purchase and
maintain for any Director, officer or Auditor of the Company
insurance against any such liability as is referred toin Section
310(1} of the Act from and after the bringing in to force of
Section 137 of the Companies Act 1988,

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

Names and addresses of Subscribers

1. For and on behalf of
Instant Companies Limited,
2 Baches Stroet,
Londcn. N1 6UB

2. For and on behalf of
Swift Incorporaticns Limited,
2 Baches Street,
London. N1 6UB

Dated 2 g m

Witness 1o the =zbove Signatures:—
Mark Anderson,
W 2 Baches Strest,

London. N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2617729

| hereby certify that

STAKEPROFIT PUBLIC LIMITED COMPANY

is this day incorporated under the Companies Act 1985

as a public company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Plieran,

P.BEVAN

Cardiff the 5 JUNE 1991

an authorised officer

HCo0BB
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Jordan and Sons Ltd,
47, Brunswick Place,
London, N16EE.

’-_%"12,"2:35\ YA

COMPANIES FORM No. 224

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

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

Company number

2617224

Far official use

[l Bl i |

e ot vde e o o -l

*

STAREPRoe T PLC

1Y

siver 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 Month

EHA=3S

Signed

[Director]iSesratary]t Date \\\"\ QL

-———-—p-p—m%@@hms LATEDR
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reference {if any):
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THE COMPANIES ACTS 1985 to 1989

2617729
Company Number ....... e

SPECIAL RESOLUTION OF

STAKEPROFIT PUBLIC LIMITED COMPANY

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

It is resolved:
That the Memorandum of Associatton of the Company with respect to its objects

be and the same is hereby altered in accordance with the printed document
attached to this Resolution (and for the purposes of identification marked with

an “M'!)
Dated this 1lth day of July 1991
............. f!‘f’."'?'-‘."&"“ﬁ;f’...........

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)
Jordan and Sons itd,
373235/XR A7, Brunswick Place,
FMEBR 1% !mdﬂn. NI1GEE,




THE COMPANIES ACTS 1986 to 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

STAKEPROFIT PUBLIC LIMITED COMPANY

1. The Company's name is " STAKEPROFIT PUBLIC LIMITED COMPANY™.
2. The Company is to be a public Comipany.
3. The Company's registered office is to ba situated in England and Wales.

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

(i)  Without prejudice to the generality of the object and the powers
of the Company derived from Section 3A of the Act the Company has pow s
all or any of the foilowing things:- mmsr IS E, CHED]
CL& .wm;,\.b Ha CRETE
TORDIN

15 UL 1891 17 1011991

104
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(b}  To purchase or by any vuier means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property,

{c) Toapply for, register, purchase, or by other means acquire and protect,
prolong and reaew, whetherin the United Kingdom or elsewhers any patents, patent
rights, brewvets d’invention, licences, secret processes, trade marks, designs,
protections and crncessions and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend monszy in experimenting upon, testing and improving any patents,
inventions or nghts which the Company may acquire or propose to acquire.

(d)  To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or comp=ny carrying on or proposing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisttion to undertake all or any of the liabilities of such
person, firm of company, or 10 acquire an interest in, aralgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or corapany, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities +o received.

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

(i  To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determinied and to hold or
otharwise deal with any investments made.

{a) To lend and advance money of give credit on any terms and with or
withcu: security to any persen, firm or company {including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guaranteas, contracts of indemnity and suretyships of 2!l kinds, to receive money on
deposit or loan upon any terms, and te securs or QUaranice in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any pe.son, firm or company (including without prejudice to the generality of the
foregeing any such holding company, subsigdiary, fellow subsidiary or associated
company as aforesaid).

(R} To borrow and raise money in any manner and 1o secure the repayment
of any monsy borrowed, raised er owing by mortgage, charge, standard security, lien
or other security upon the whole or any part of the Company's property of assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or secusity to secure and guarantce the

KaG81
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performance by the Company of any obligation or liability it may undertake or which
may become binding on it.

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

(j} To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem catculated
directly or indirectly to promote the Company's interests, and to oppose any
procesdings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.

(k) To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company’s objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

{ To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, nlace and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

(m) To control, manage, finance, subsidise, ce-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, t=chnical, comn.ercial and other
services and facilities of all kinds fur any such company or companies and to make
payments by way of subvention or otherwise and any oti.er arrangements which may
seem desirable with respect to any business or operations. of or generally with
respect to any such company or companies.

(n) To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Campany, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscibe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

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

KaG91




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

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

(r) To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

{s) To pay ali or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t}  To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Compeny or its Directors or employees, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance including insurance for any Director, officer or Auditor against any
liability as is referred to in Section 310(1} of the Act; and to set up, establish,
support and maintain superannuation and other funds or schemes (whether
contributary or non-contributory) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of any
of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their
r~half to enable any such purchase schemes toc be established or maintained.

tu)  Subject to and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such 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 speciiied in
Section 151{1) and/or Section 151(2) of the Act.

{v} Toprocure the Company to be registered or recognised in any part of the
world,

(w) To do all or any of the things or matters aforesaid in any part of the

world and either as principals, agents, contractors or otherwise, and by or through
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agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

(x} To do all such other things as may be deemed incidental or conducive
to the attainment of the Company’s object or of any of the powers given to it by the
Act or by this Clause.

AND so that:-

{1} None of the provisions set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shail be given to each
such provision, and none of such provisicns shall, except where the context
expressly so requires, be in any way limited or restricted by reference to or inference
from any other provision set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by reference to or inference
from the name of the Company.

(2) The word "Company” in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(3) Inthis Clause the expression "the Act™ 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 statutory modification or re-enactment of that
provision for the time being in force.
5.  The liability of the Members is limited.

8. The Company’s share capital is £100,000 divided into 100,000 shares of £1
each.

KaGg1




DORMANT COMPANY RESOLUTION
Company Number 2376731
The Companies Act 1985, Section 252
Special Resolution of
Medical and Media Communications Limited
At a general meeting of the above named company held on the
twelfth day of July 1991 the following special resolution was
duly passed:-
The accounts of the company for the financial year ended 31 March
1991 having been laid before the company at the meeting, and the
company, having qualified as small in the year and having been
dormant since the end of it, resolves to make itself exempt from

the obligation to appoint auditors as otherwise required by
Section 384 of the Companies Act 1985,

Signed

* " S & 5 % U & BB » ® 8 & & b 4w ws % s s a sje e 8" 8 e e e S ..lQODirQCtor
Dated: 12 July 1991
LR
. i
| 5
H s -
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COMPANIES FORM No. 117

Apnlication by a public company for
certificate {o commence business and
statutory declaration in support

Pursuant to section 117 of the Companies Act 1985

To the Registrar of Companies For official use
~ = =y -

L

Name of company

Company number

2617729

v STAKEPROFIT PLC

applies for a certificate that it is entitled to do business and exercise borrowing powers.

For that purpose I, ALFRED JOSEPH BERRY

of 27 SAFFRON CLOSE, NEWBURY, BERKSHIRE RG13 1XD

[U¥X BEELEXATE [a director]t of the above company,

do solemnly and sincerely declare that;

1 the nominal value of the company's allotted share capitat is not ,
V4
less than the authorised minimum
2 the amount paid up on the allotted share capital of the £ ey
company at the time of this application is f!’/ HTIoiby
3 the {estimated]t amount of the preliminary expenses
of the company is £ 2,600
?rffd (RasR¥ser Sail][is payable]t by
§  KPLTH-JOSEPH-BERRY Wy @ OMepiing
I
VIl Sy=LA--MANGA-~CLIB I
1,85 ~“HELORES
GARTEGN A
ST TRPATH
Presentor's name address and For official Use
reference (if any): General Section Post room
| y

EAMST & YOUNG
APEX PLAZA

READING
BERKSHIAE
AG11YE

Lt A

4
‘ o :
i

L)
. o e Akl
3?7..\..?.:51 “‘5

OUSE !

129

-
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[4a  no amonnt or benefit has been paid or given or is intended to be paid or given to any of the

romoters of the companyt

the-gmeun-or-banafitpaid-or-given-orintended 1o bopaid-orgiven-io-any-promoterof-the-corpany

Promoter No.1;
The amount paid orintended tobe paidtohim £ o v o o L

The consideration for such payment or benefit

Any benefit given or intended to be given to him e e

Promoter No.2;

The amount paid or intended to be paid to him £

Any benefit given or intended to be given to him

The consideration for such payment or benefit

Promaoter No.3;
The amount paid or intended to be paid to him £

Any benefit given or intended 10 be given to him .

The consideration for such payment or benefit

Promoter No.4;
The amount paid or intended to be paid to him £

Any benefit given or intended to be given to him

The consideration for such payment or benefit

And | make this solemn declaration conscientiously believing the same 1o be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

R gé:“%,z, Gt TGy

the_\\d.f??r

beforeme__ .. . .

A Commissioner for.8
the Peace or Solicor having the powers conferred on a

Commissioner {q
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CERTIFICATE THAT A PUBLIC COMPANY

IS ENVITLED TO DO BUSINESS AND BORROW

No 2617729

T hereby certify that the provisions of section
117(1) of the Companies Act 1985 have been complied
with in relation to

STAKEPROFIT FUBLIC LIMITED COMPANY

and that the company is entitled to do business and
borrow.

Given under my hand at Caxrdiff the 29TH JULY 1991

4R

An Aut}gigecf DC??E icexr

£C461(R)



W “NC™

29JU11991
£50 FEE PAID
COMPANIES
HOUSE

Company No 2617729

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
STAKEPROFIT PLC

passed on 24th July 1991
At an Extraordinary General Meeting of the above
named company duly convened and held on the above

mentioned date, the following resolution was duly
passed as a Special Resolution:

SPECIAL RESOLUTION

THAT the name of the company be changed from
STAKEPROFIT PLC to

LANBASE PLC

O Borys,
Chairman cj‘




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2617729

\
l i hereby certify that
:
\ STAKEPROFIT PUBLIC LIMITED COMPANY

having by special resolution changed its name,

is now incorporated under the name of

LANBASE PLC

Given under my hand at the Companies Registration Office,

A Lo,

F. A. JOSEPH

Cardiff the T AUGUST 1991

an authorised officer

HCo06B



Mo. of Company 2617729
The Companies Acts 1985 to 1989
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

LANBASE PLC

{Incorporated the 5th day of June, 1991)

——
=

COMELNES HOUSE
13 33 1391

£5

.
s

Jordan & Sons Limited

Company Formation and Information Specialists
Legal Stationers and Publishers

Branches throughout the United Kingdom
Telephone 071-253 3030 Fax 071-251 0825




CERTIFICATION

P, T N
THE COMPANIES ACTS 1985 to 1989 WE HERERY CERTIFY that this print

incorporates all gorgtions made to
this sompany’s [ iuaoorandum
Assocration by fiied rezmutions and
is lodiud in complicnee with the
recuiramenis of section 18 of

the companies Act 14565,

FUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

LANBASE PLC

1. The Company’s name is "LANBASE PLC".

2.  The Company is to be a public Company.

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

4. (a} ()  The object of the Company is to carry on business as a general
commaercial company.

iy  Without prejudice to the generality of the objact and the powers
of the Company derived from Section 3A of the Act the Company has power to do
ali or any of the following things:-




{o)  To purchase or by any other means scquire and take options over any
property whatever, and any rights or privileges of any kind over of in respect of any
property.

{c) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whather in the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secret processes, wrade marks, designs,
protections and concessions and to disclaim. alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend monsy in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

(d)  To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or cornpany, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so receivad.

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

{f) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

{g} Tolend and advance money or give credit on any terms and with or
without security to any person, firm or company {including without orejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee in any manner and upon
any terms the payment ol any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associzted
company as aforesaid).

(h) To borrow and raise monay in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon the whole or any part of the Company's property or assets
{whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
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performancs by the Company of any obligation or liability it may undertake or which
may become binding on it.

{i) To draw, make, accept, endorse, discount, negotiate, execute and issue
chequss, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(i)  To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any maodification of the
Company’s constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.

(k} To enter into any arrangements with any government or authority
{supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company’s objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

(1 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, honds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

(m} To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company ot companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangeiments which may
seem desirable with respect to any business or operations of or generally with
respect to any such company or companies.

{(n} To promote any other compeny for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhancea the value of any property or business
of the Company, and to piace or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire ali or any part of the shares or securities of any such company
as aforesaid.

{o) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consider:¥ion as the
Company may think fit, and in particular for shates, debentures, or securities of any
compeany purchasi g the same.
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(p) To act as agents or brokers and as trustees for eny person, firm or
company, and to undertake and perform sub-contracts.

{q) To remunerate any parson, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares or
other sacurities of the Company cradited as paid up in full or in part or otherwise as
may be thought expedient,

{ry  To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

{s} To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securitias of the Company.

(tt  To support and subscribe to any charitable or public object and to
support and subscribe to any institution, socisty, or club which may be for the
benefit of the Company or its Directors or employees, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been employad by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding cor fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance including insurance for any Director, officer or Auditor againstany
liability as is referred to in Section 310(1) of the Act; and to set up, establish,
support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of any
of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their
behalf to enable any such purchase schemes to be established or maintained.

(u}  Subject to and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall
he applicablse), 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
Saction 151{1) and/or Section 151{2) of the Act.

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

{w) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
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agents, brokers, sub-contractors or otherwise and elther alone or in conjunction with
others.

(x) Todo all such other things as may be deemed incidentat or conduciva
to the attainment of the Company’s object or of any of the powers given to it by the
Act or by this Clause.

AND so that:-

{1} None of the provisions set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpratation shall be given to each
such provision, and none of such provisions shall, except where the context
exprassly so raquires, be in any way limited or restricted by reference to or inference
from any other provision set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by reference to or inference
from the name of the Company.

{2) The word "Company” in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhaere.

{3) Inthis Clause the expression "the Act™ 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 statutory modification or re-enactment of that
provision for the time being in force.

5.  The liability of the Members is limited.

6. The Company's share capital is £100,000 divided into 100,000 shares of £1
each.
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CERTIFICATION

THE COMPANIES ACTS 1985 to 1989 WE HEREBY CERTIFY that this print
ncorporates ali akaratinng made tg
this company’s Aol of Associati
by fled roooluinng nned is lodged inon

co@:fiamm'e Vrah nae auirements of
PUBLIC COMPANY LIMITED BY SHARES SCTUCN 15 OF Liv comy o
bV SURGNI08 Act 1008,

ARTICLES OF ASSOCIATION OF

LANBASE PLC

PRELIMINARY

1. (a) The Regulations contained in Table A in the Scheduie to the Companies
{Tables A to F) Regulations 1985 {SI 1985 No. 805) as amended by the Companies
{Tables A to F) {Amendment} Regulations 1985 (Si 1985 No. 1052) (such Table
being hereinafter called "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby and such Regtlations {save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.

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

ALLOTMENT OF SHARES

2. (a) Shareswhich are comprised in the authorised but unissued share capital
of the Company shall be under the contro! of the Directors who may {subject to
Sections 80 and 89 of the Act and to paragraphs (b) and {c) below) allot, grant
options over or otherwise dispose of the same, to such persons, on such terms and
in such manner as they think fit.

{b) The Directors are generally and unconditionally authorised for the
purposes of Saction 80 of the Act, to exercise sny pewer of the Company to allot
and grant rights to subscribe for or convert securities into shares of the Company up
to the amount of the authorised share capital with which the Company is
incorporated at any time or timas during the pericd of five yeers from the date of
incorporation and the Directors may, after that period, allot any shares or grant any
such rights under this authority in pursuance of an offer or agreement so to do made .
by the Company within that period. The authority hereby given may at any time
{subject to the said Section B0} be renawed, revoked or vared by Ordinary
Resolution of the Company in General Meeting.




(c) The Directors are empowaered to allot and grant rights to subscribe for
or convert securities into shares of the Company pursuant to the authority conferred
under paragraph (b) above as if Section 89(1) of the Act did not apply. This power
shall enable the Directors so to allot and grant rights to subscribe for or convert
sacurities into shares of the Company after its expiry in pursuance of an offer or
agreement so to do made by the Company before its expiry.

{d) Save as authorised by the Act, the Company shall not give, whether
directly or indirectly, any financial assistance (as defined in Section 152{1}(a} of the
Act) for any such purpose as is specified in Section 151 of the Act.

{8} Save as permitted by Section 101{2) of the Act, no shares of the
Company shall be allotted except as paid up at least as to one quarter of their
nominal value and the whola of any premium.

SHARES

3, The liability of any Member in default in respect of a call shall be increased by
the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expenses that may have been incurred by the Company by reason of such
non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

4,  Every notice convening a General Meeting shall comply with the provisions of
Saction 372(3) of the Act as to giving information to Members in regard to their right
to appoint proxies; and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

5. (a} If a quorum is not present within half an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such other
time and place as the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

(b) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
6. {a) Clause 64 in Table A shall not apply to the Company.

{b) The meximum number and minimum number respectively of the
Diractors may be determined from time to time by Ordinary Resolution in General
Masting of the Company. Subject to and in default of sny such determination there

shall be no maximum number of Directors and the minimum number of Directors shall
he two.

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

{d) No person shall be appointed a Director at any General Meeting unless
either:-




{i) he is recommended by the Directors; or

{iil  not less than fourteen nor mors than thirty-five clear days before
the date appointed for the General Maeting, notice signed by a Member qualified to
vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signad by that person of
his willingness to be appointed.

(e} Subject to paragraph (d)} above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

(ff  The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment doas not cause the number of Directors to exceed any number
determined in accordance with paragraph (b} above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

7. The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and subject (in the case of any sacurity convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or a5 security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

8. {a)} An alternate Director shall not be entitled as such to receive any
remunaration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b} A Director, or any such other perscn as is mentioned in Clause 65 in
Table A, may sct as an alternate Director to represent more than one Director, and
an aiternate Director shall be entitied at any meeting of the Directors or of any
committee of tha Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shail count as only one for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIQNS

9. {a) The Directors may exercise the powesrs of the Company conferred by
Clause 4{t) of the Memorandum of Association of the Company and shall be entitled
to retain any benefits received by them or any of them by reason of the exercise of
any such powers.

(b) Clause 87 in Table A shsall not apply to the Company.



PROCEEDINGS OF DIRECTORS

10. {a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote
shall be counted; and in relation to any such resolution as aforesaid he shall (whether
or not he shall vote on the same) be taken into account in calculating the quorum
present at the meeting.

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

11. (3) If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who shall
sign any Instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

(b} The Company may exarcise the powers coriferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors.

INDEMNITY

12. (a} Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under Section 144 or
Saction 727 of the Actin which relief is granted to him by the Court, @and no Director
or other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in
relation therato. But this Article shall only have effectin so far as its provisions are
not avoided by Section 310 of the Act.

(b) The Directors shali have power to purchase and maintain for any
Diractor, officer or Auditor of the Company insurance against any such liability as is
refarrad to in Section 310{1) of the Act irom and after the bringing in to force of
Section 137 of the Companies Act 19889,

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




COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Please do not Pursuant o section 225(1) of the Companies Act 1985
‘r‘;‘;:gl'r;‘ this as inserted by section 3 of the Companies Act 1989
1. To the Registrar of Companies Company number
Please complete -
leglbty, prelpmhlv (Address overleaf - Mote 6) 26 | 7724

in black type, or
bold black lettering  Name of company

* insert full name * Lavipass YL
of company
Not_e 2. gives notice that the company‘s new accounting reference
Details of dayand  date on which the current accounting reference period Day Month

month in 2, 3 and : 1
4 should be the and each subsequent accounting reference period of —

same. the company is 10 be treated as coming, or as having ol
Please read notes come, to an end is A - d
1 to 5 overleaf

before completing . Day Month Year

this form. 3. The current accounting reference period of the company . . . . . . .
is to be treated as [shartesved}{extended}t and [is-te-be 2! ' ' ' ' ! ‘
treaied-nshalig-gemeto-caend)fwill come to an endit on 3,0 Y \ p 119 Q -2

t delete ag

appropriate . . . . .
porap 4. If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on the exception in paragraph (a} in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiaryl{parent]t undertaking of

company number

the accounting reference date of which is

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed ca the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

¥ g‘ji; o An administration order was made in relation 10 the company on

Secrotary, bt gttt iy

Receiver, anditis st%lﬁ -m '{otce.

Administrator, . A e H 3 Y i~ : .

Administrative 0" Signed &AL \\!g N Designation? 1} uaga iy Date SO o9

Recewver or B )

Recewvey 5

:Sc?ga?ﬂ ks Presentor's name addiess For official use

1 "
parop telephone number and reference {it any): § D.EB. ¢ Pestroom

ERNST & YOUNG : ST =~ J3E
APEX PLAZA : .o -
READING ; . AR ‘
BERKSHIRE : o :
AG1 1YE i o —_—
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Notes

All referances in this form to
section 225 of the Companies
Act 1985 is to that section as
insered by section 3 of the
Companies Act 1989,

Under section 225(1) of the
Companies Act 1985, at any time
during one of its accounting
reference periods a company can
give rotice to the registrar of
companies specifying a new date
(“the new accounting reference
date”} on which that period is to
be treated as coming to an end
{or, alternatively, is to be treated
as having come to an end), and
on v/hich subsequent accounting
reference periods are also to be
treated as coming to an end. The
day and month specified in the
notice must be the same for both
the accounting reference date and
the end of the accounting
reference period.

The notice can shorten the
current accounting reference
period, But, unless the company is
subject to an administration order
or unless the Secretary of State
directs otherwise, a notice can
extend a current accounting
reference period only if EITHER
{a} the company giving the
notice is a subsidiary
undertaking or parent
undertaking of another
company, and the new
accounting reference date
coincides with the
accounting reference date
of the other company, or

5

{b) no previvus accounting
reference period of the
company has been extended
by virtue of a previous notica
given by the company under
section 225, or

{c) the notice is given not less
than 5 years after the date on
which any earlier accounting
reference period of the
company which was so
extended came to an end,

Unless the company is subject to
an administration order, a current
accounting reference period
cannot be extended so as to make
it longer than 18 months,

The date shown in the boxes on
the form should be completed in
the manner shown below,

Day Manth

! | T
0:51014
Day Month  Year

0/5!014!1/9!8!5

6 The address for companies

registcred in England and Wales
or Wales is:

The Registrar of Companies
Companies House

Crown Way

Cardiff ‘
CFa 3UZ

or, for companies registered in
Scotland:

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EH2 3DJ
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Floasa read notas
1 t3 5 guarlent
bafacs completing
this form

T delote &5
sppropriate

Sen nmots 4c angd
compiato ss
appropriate

S —-pw'--r,ﬂi!mm ]

Motice of new accounting reference
date glven during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1885

For officisl usa

oy e

oot

L I

Ta the Registrar of Companies Company number

2617723

Name of company

LAVRASE

Pl

gves notice that the company’s new accounting raference date oh wh ch the current accounting
referance period and each subsequent accounting referance period of the company is to be trested &
toming, of as having come, to an end is as shown below:

Month

201 11:Q '

The current accounting reference period 67 the company is 1¢ be treated as {shamerudijextended|t a:

A — . A ——

(isdobrrostad.as-bainpaameia-samend)|will coms e an end]t on -

Day

Dav Montn Ywear

iyl i Qiaie 1413
i this notice states that the current accounting reference peried of the company is to be extended, ar
reliance is being placed on section 225(6){c} of the Companies Act 1885, the following statement shou
be compisted:

The compeny is a [subsidiary]l[heldirg-oempanylt of
EURIPeAn BRI MATED

, company numbert 2§ Z i 22[0._._
the accounting reference date of which is %) »T mﬁgﬂwﬂn-br

vigeh, L AWRASE

Signed _ [irector)iiboranit Date 282 Q3

Prasentctr’s name address and
referance {if any):

For official Use
Ganeral Secton

ERNST & YOUNG

AN DL AZA
13

Eit rri L WRE |
T IYE




