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COMPANIES FORM No. 12

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

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

To the Registrar of Companies Forofficialuse  Forofficial s2se
RN
Name of company -TTTE
* VERSEPOWER LIMITED
3 . ——w
3 MICHAEL RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITED

2 BACHES ST~ 5T

LONDON N1 6UB
do solemnly and sincerely declare that | am a [Boliciter-engagedintheformationofthe-
-company]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Actin respect of trie
registration of the above company and of malters precedent and incidental to it have been
complied with,
And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Stalutory Declarations Act 1835
11, SHIP STREET

BRECON,

POWYS
The 4th day of August.1992

boloratig . %Z/

' - borat”
A Commissioner for Oaths or Notary Public or Justiceof |~ ’W

lhe Peace or Sollcilor having the powors conferred on a
Commissioner for Oaths.

Declared at Declarant to sign below

Presontor's name, address and For official use |
refarence (if any): New Gampaniea Section Post room

384835




Printed and supphed by
RO AN
Jordan & Sons Limjied

21 S1. Thomas Street, Bnstol BS1 €45
Tel. 0272 230600 Telex 445115

CHA108

This form should be completed In biack,

Company nanie (in full

Ragisterad office of the company on
incorporation.

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

Numbar of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown In this form?

JAM10

384935
Poge 1

Statement of firs?: dnrectors and
secrefary andintended situation

of registered office
CH QR7SOART For official use —3
VERSEPOWER LIMITED
-

ro| 2 BACHES STREET L N N
- e
Posttown _LONDON o

County/Region e - -
Postcode N1 6UB . _,A_J

X

Name JORDAN & SONS“LZ[MIIEP y
[ma Z1ST.THOMASSTREET
e e st et s oo oo+
Post town =BB_|“STOL — o |
County/Region .~ ok
Postcode B§1_6Js, e e e

L]

C.F.P. U JOF{DAN & SONS - IMITED

R T EEE ae o b 2 = sz

21 ST THOMAS STREET

s AT —ITE L TRRATAS . mn e L

BF(ISTOL

Telephone 0272 PSOGOO

Postcode

W e mealzl = e

349

~ Extension

BS1 GJS
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Company Secretary (seemws:-5;,.

Name *Style!Title
Forenames
Surname
*Honours ete
Previous forenames
Pravious surname
Address
Usual residential addrass must be given,

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

Consent signature

Directors (scno 1 - 5)
Please list divectors i alphabetical order,

Name *Style/Title
Foranamaes
Surpame
*Honours elc
Pruvious forenames
Pravious surname
Addrass
Usuairesidential address must be given.

In the case of a corporation, give the
ragisterad or principsl office address,

Date of birth
Business occupation

Othar directorships
* Voluntary detalls

Consent signature

Oaletn M e farm
18 myned by the
stubacrihiors

cs

SWIFT INCORPORATIONS LIMITED
N
N/A
N/A
“an¢ 2 BACHES STREET

Post tovrn LQNDON
County/Region L
Postcode N1 SUB Country ENGLAND

| consent to ect as secre:ary of the company named on paga 1

therised
Signed W%WMQWM Date 04.08.92

e L b e i .

PYEEY
H

Len

[ ———

Tie - mnam ownLE ETen tam s 23 e

lNoTANT COMPANIES L"\MTED

N/A
N/A
N/A
!'AD:; 2 EACHES STREET
Post town LONDON

County/Region
Postcode N16UB
]

oof1-8.0,2 8:1]
‘oc! COMPANY REGISTRATION AGENT
‘op: NONE

Country ENGLAND

j congent to act as director of the company named on page 1

(Autionsed

Sgrtes) Date 04.08.92

ST UM PETEET S SRR b ST ADANLETE = s Wi ke iy -

AT 5wz

////;

Sngnature ni agant on behalf of all subscribars

o= n SWSE o wm e @, e OOAtR mAe TG4 Aok Esiec o

Daty € 04 08,92

AT T LR TT e 677 A b ..‘r.‘yj

Na'ionality NA!UK REGISTERED |
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THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’'s name is
VERSEPOWER LIMITED

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

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

()  Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-

OBLGEN

902508

384935



(2} To purchass or by sny other means
acquire and tske options ovor any property whataver,
ond eny rigius or privieges of any kind over o 1n
retpect of any property,

{b) To apply for, ragister, purchase, or by
other means acquira and pratect, prolung and renaw,
whether in the United Kingdom or elsewhera any
patents, patent rights, brevets d'invention, licencus,
sacrat procasses, trade merks, designs, protections
and concossions and to disclaim, alter, modify, uss
and turn to account snd to manufaciure under or
grant licences or privileges in raspsct of the sama,
and to oxpend money In exparimenting upan, testing
and improving «.1y patents, invontions or rights which
the Company may acquire or proposa to acquire.

{c) To acquire or undertake the whole or any
part of the business, goodwlll, and assets of any
parson, firm, or company carrying or or proposing to
earry on any of the businesses which the Company s
authorised to curty on and as part of the consideration
for such acquisition to undertake all or eny of the
liabllitios of such person, firm or compeny, or to
acquire an interest In, amalgamate with, or enter into
partnership or into any arrangemant for sharing
profits, or for co-opatation, or for mutua! assistance
with any such parson, {irm or company, or for
subsidising or otherwise assisting eny such person,
firm or company, und to give or accept, by way of
consideration for any of tha acte or things aforesaid or
property scquired, any shares, dobentures, debenture
stock or securities that may be agresd upon, and to
hold and retain, or soll, mertgage and deal with any
sharos, debentures, debenture stock or securitios so
raceived.,

(d} To improve, manage, construct, repair,
dovolop, oxchange, let on lease or otherwlsa,
mertgage, chorgo, soll, dispose of, turn to account,
grant licences, options, rights and privitoges in respact
of, or otherwise deal with all or any part of the
property and rights of the Company,

(o) To invast and deal with the monoys of
the Company not Immediately roquired in such
nmanner a8 may from tima to time be determinad and
to hold or otharwlse daal with any Investmants mada,

() To'lend and advance money or give crodit
on any tarms and with or without security to any
porson, firm or company {Including vwithout projudice
to tho generality of tho f{foregoing any holding
company, subsidlory or foliow subsidlary of, or any
othor company associated in any way with, tho
Companyl, to ontor into guarontoos, contracts qf
Indemnity and surotyships of all kinds, to rocelve
monoy ©on deposit or loan upon eny tarms, and to
s0gcuro or guarantoo in any mannar and upzs any
torms the payment of sny sum of monay or the
parformanco of any gbligation by any person, firm ur
company {including without prejudice to tha goneorality
of tho floregoing any such holding company,
subsldiary, fellow subsidiory or ussoclated company
as oforesald),

(o) To borrow and rolss monoy in ony
mannar and o socurs tha ropaymont of any monay
berrowod, ralsed or owing by mortgage, charge,
stondard security, lien o othor socunty upon the
wholo or any port of tne Compony's proparly or
assots {whathor prosont or futuro), including ts
uncallod capltal, and also by a similar mortgage,
churgo, standard socurity, llon or socurity to securo
and guarantao the parformance by tha Company of
any obligation or fability it may undertake or which
may bocomgo binding on it,

L] To draw, moke, occopt, andorso,
digcount, negotinta, uxucule and lssug chequaes, bills
of exchango, promissory notes, bhills of loding,
warronts, dobontures, and other negotiahle or
transfornblo instrumonts.

{1 Te apply lor, prumaoto, und pitain any
Act ol Parliement, ordoer, or licanco of the Dopartment
of Trada or athar authority for enabling tha Company
to carry any of its objects into offect, or for offecting
any modification of the Company’s constitution, or for
any other purpase which may seem cafculatad diractly
ur ndirectly to promoto tho Cempany's interaste, and
to oppose any procoedings or applications which may
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seom calculsied deectly or indicectly 1o prajudios the
Company’s interuety,

B To sntar iNlo any arangoments with
any governmerd or authirly {supreme, sascspal,
lucal, or otherwise) that may seem onouoha 13 s
attainmunt of the Company’s cbjects or any of then,
#nd to obtain from any such guvernmant or authomy
any chartere, decrees. rghts. prinieges or
concessiong which tha Company may 1hink dasirabla
and to camry out, pxercise, und comply with any such
chartars, dacreos, rights, privileges, ard concessions.,

k) To subsctibe for, take, pucchase, or
otharwise achuire, hold, sa¥, dez! with and dispose
of, place and undarwrite sheres, storks, debenturas,
debonture stocks, bonds, obliyations or sscurities
issued or guarentead by eny eothsr company
constituted or carrying on business in any part of tha
world, and debentures, debanture -‘locks, bonds,
obligations o¢ securitivs issuad or guarantead by any
governmant o suthority, munigipal, local r
otherwise, in eny pert of the worid,

in To contrel, manago, finance, subsidise,
co-ordittate ©r otherwise assist any company of
companies in whick the Company has a diroct or
indirect financial interest, to provide sscrotarial
administrativo, taechnical, commarcial and gther
sorvices and facilities of all kinds for any such
compuny or companies and to make paymaents by
way of subvention or otherwise and any other
arrangements which may seem desirable with rospect
to eny business or operations of or generally with
rospect to any such company or companies.

{m} To promota any other company for the
purpose of dequiring tha whole or any part of the
business or property or undortaking or any of the
liabilities of the Company, or ot underteking eny
buginess or operations which may appoar likely to
agsist or benefit tho Company or to onhance the value
of any property or businass of the Company, and to
place ar guarantoe the placing of, underwrite,
subscribe for, or othrrwise acquire all or any part of
tho shares or socurities of any such company os
aforesald.

{n} To sell or otherwise dispose of the
whala or any part of the business or proparty of the
Compeny, oither together or in portions, for such
considoration as tho Company may think fit, and in
particutar for sheres, debarntures, or securitles of any
company purchasing the same,

{o} To act as agents ar brokers and as
trusteos for any person, firm or company, and to
undertake and perform sub-contracts.

p) To remunarale any person, firm or
company randering sarvicas to tha Caompaay aithar by
cash paymont or by the sallotment to him or them of
sharos or other sacurities of the Company creditad as
paid up in full or in part or otherwise as mey bo
thoug't oxpodiont,

{q) To distribute among the Mambors of the
Company in Kind any proporty of the Compsny of
whatavor naturg,

{r) To pey all or any oxpanses incurred in
connoction with the promotion, formation and
incorporation of the Company, or Lo contract with any
parson, firm or compeny to pay the samo, and to pay
commissions 10 brokore and othors for underwriting,
placing, solling, or guaranteaing the subscription of
any sharos or othor securitbes of thoe Company.

{s} To support and subscribo to any
charltable or public objoct and to support ond
subscribo to any instltution, society, or club which
may bo for the bonofit of the “lampany or its Directors
or amployses, or may bo csanected with any town
or piaco whero tho Company carries on business; to
give or award ponslons, annuities, gratuitios, and
suparannuation or othor allowances or bonafits or
charitablo ald and generally to provido advantogos,
facllities and servicos for any persons who are or have
boan Diractors of, or who ara or have baen employoed
by, or who are sarving or have served tho Company,
of nny company whichis 8 subsidiary of the Company
ot the holding company of tha Compuny ar & fellow



subsidisry of the Company cr the predecaysors s
business of the Company nr of any such subsidiary,
holding ur fallow subsidiary company and to the
wives, widows, children and othor relatives and
dapendants of such persons; 1o moeks payments
lowards nsurance Including inourenca for any
Diiector, officer or Avditor against any [lability as 1a
saferred to in Section 210(1) of the Act; and to set
up, establish, support and meintain suporannustion
and other funds or schemas {whetha contributory or
nan-contributory) for the banefit of any of such
persons and of thelr wives, widows, children and
other relatives and depandents; and to set up,
establish, support and maintain profit sharing gr share
purchase schaemes for the benofit of any of the
aemployees of the Company or of any such subsidiary,
holding or fellow subsidiary company and to lend
money to any such employees or to trustoes on their
bohulf to enable any such purchese scHames to be
¢stablishod or maintained.

{t} Subject to and in accordance with a due
compliance with the provisions of Sectichs 165 t»
168 (inclusive) of the Act {if and so far us such
provisions shall be wpplicuble), to give. whethur
directly or indirectly, any kind of financial assistanee
{as defined in Section 162(1)(a} of the Act) fnr any
such purpose as is specified in Section 151{1} anafcr
Section 151(2) of the Act.

u} To procure the Company 1o be registered
or recognised in any part of the world.

v} To do eli or sny of the things or matters
aforssaid in any part of the world and elther ag
principals, agents, contractors or otherwlse, and by or
through ngents, brokers, sub-contractors or atherwise
and githor alono oy in conjunction with others,

fwi To do all such other things as may be
doomead incidental or conducive to the attainment of
tho Compeny’s cbjact or of any of the powars given
to it by the Act or by this Clauso,

AND so that:-

1) Nonga of tho provisions aot forth
in any sub-clauso of this Clauso shall be rastrictivoly
construed but tho widest Interprotation shall bo glven
to anch such provislan, and none of such provisions
shall, oxcapt wharo the gontext expreacly s roquires,
ba in any way limitod or restricted by referonco to or
inforonco frem any other provislen sot forth in such
sub-clause, or by reference to or inferance from tha
tarms of any othar subsclouse of this Clause, or by
rofaronca to or inforonce from tho neme of the
Compony.

{2) Tho word "Company” in this
Clauso, oxcept whoroe usod in roferonco to tho
Company, shall ba doemed to includo any partnorship
or othor body of porsons, whelhor incorporated or
unincorperatod and whotheor domiciled in tho United
Kingdom or elsowharo,

(3) In thig Clauso tho exprossion “tho
Act™ means tho Companios Act 19886, but so that any
raforanco in this Clauso to any provision of the Act
sholl be deomoed to include e reforenco to any
statutory modification or re-onaotmant of that
provision for tho timo baing In forco,

4, Tho liability of tho Mombars Is limitod,

B, Tho Company's share sapital s £1000 divided
into 1000 sharas of £1 aach,

JAMLGY2A.C
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We, the subecribers 1o ths Memorendum of
Assccietion, wish to be formod wto a Company
puistart 1o thie Memorsadum: snd we agres 1o take
the number of shares shown opposite ur raspedtive
REMES.

Mames and sddresses  Number of shares taken
of Subacribers by cach Bukscriber

For end on behalf of

1. instant Companias Limited - One
2 Baches Streot
Lendon Mt 5UB

For and on behalf of

2. Swift incorporations Limited - One
2 Baches Street
London N1 BUB

Yy ;22

Tota} sharea taken w Twe

Dated (04.08.92
Witness to tho above Signatures:-  Merk Anderson

2 Bachas Streat
aﬂ//% 3

londonN1 6UB
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THE COMPANIES ACTS 1885 to 1889
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. f{a} The Regulations contained in Table A in
the Scheduls to the Companies (Tobles A ‘o F)
Regulations 198b (S| 19856 No. 805) as amended by
the Companies (Tebles A to F} {Amendment)
Regulations 1986 {S| 13856 No. 1062) (such Table
being horeinafter callod "Toble A”) shall spply to the
Company save in so far as thoy are oxcluded or varled
hereby snd such Regulations (save as so excluded or
variad) and tho Articles hereinafter contsined shali be
the regulations of the Company.

{b} In these Articlas the oxpression "the Act™
means the Companlos Act 19885, but sc that sny
refarehice in these Arlcles to any provision of the Act
shall be deemed to includa referonce to any
statutory modiflcatlon or re-enactment of that
provision for the time balng in forca.

ALLOTMENT OF SHARES

2, f{a) Shares which are comprised In the
authorised shara capital with which the Company is
incorporated sholl be under the control of the
Directors who may (subjact te Section 80 of the Act
ond to poragraph (d) belfow) allot, grant optiens over
or otherwiao disposo of the same, to such persons, on
such terms and in such manner ag they think fit.

b} All sharas which ara not comprisad in the
outhorisod share capital with which the Company is
incorporated and which tha Dlioctors propose to issuo
shall first bo offorod to tha Mombers In proportion es
noarly as may bo to tho numbar of tho axlsting shares
held by thom reapoctively unlese the Company in
Gonoral Meating shall by Spocial Resolution othorwise
direct. Tha offer shall be made by notice spocifying
the number of sharos offored, and {imiting a porlod
(not baing less than fourtaon days) within which the
offor, if not accoptod, will bo dasmad to be declined.
Aftor the expiration of that poriod, those sharos so
doemod to be declined shsll bo offerod in the
proportion sforasaid te tha porsons who have, within
tha sald porled, accoptod all tho sharos offorod to
them; such furthor offer shall bo mado in liko terms in
tho samo mannor and limited by a liko porlod as tho
originsl offor, Any sharos not accopted pursuant ¢~
such offer or furthor offer as aforesaid or not capatlo
of boing offorod ae aforosoid oxcopt by way of
ractions and any sharos reloasod from tho provisions
of this Article by any such Spoclal Resofution as
afarosald shall bo undar the control of the Diractors,
who mauay ullat, grant options ovor or othoerwiso
disposo of the samao to auch porsons, on such terme,
and In such mannor as they think fit, providod that, in
tho crso of sharoz not accopted as aforosaid, such
sharos shall not bo disposoed of on torms which aro
meoro faveurablo to the subscribars thorolor thun the
torme on which thay wore offarad to the Mornbors,
Tho foregoing provisions o! this paragraph (b) shaoli
havo affoct subjoct to Saction 80 of the Act,

{c} In accordanco with Section 81{1) of tho
Act Soctione BS(1) and 80{1} to (8} linclusiva) of tho
Act shall not apply to the Company,

{d) Tho Diraclors oro  genorally and
unconditianally suthorised for the purpouos of Soction
80 of the Act, to oxareiso any powaor af tho Company
1o alfot and grant righta to subscribe for or convart
socuritias Inte shares of tho Company up to tho
urnount of the nuthorlsed share capital with which the
Company is [ncorporated at any time or tmaos during
tho period of five yoare from tha date of incotporation
and tho Directors may, aftor that porlod, ollot any
shares or grant any such rights under this authority in
pursuaneo of an offor or agreomaent so to do made by
the Company within thet partod, Tha suthority herchy
niven may al any time {subjoct tu tho soid Section 80)
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ba ranewed, revoked or «xied by Orchnery Resclotion
of 1tha Company mn General Mesting.

SHARES

3 The lien conferred by Clause 8 in Table A shall
attach also to fuly paid-up shares, end the Company
shall also have a first and pacamount lien on sl
shares, whether {ully paid or not, standing registernd
in the name of any persan indsbted or under lability
to the Compeny, whether he shall be the sole
registered holdar thereof or shall be one of two or
morea joint holders, for all moneyx presently payable
by himn or his ostate to the Company. Clause 8 in
Tabls A shali be modified accordingly.

4, The li=bility of any Member In default in respact
of a cell shell be increased by the addition at the end
of thae first santence of Clause 18 in Tabla A of the
wotds "end all axpensos that may have baen incurred
by the Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

B6.  Ewvery notice convening a General Mesting shal
comply with tha provisions of Section 372(3} of the
Act as to giving information to Members in regard to
thelr right 1o appoin? proxios; and notices of and other
communications relating to any CGeneral Meating
which any Member is antitfed to receive shall ba sant
to tho Directors and 19 the Auditors for the time being
of the Company.

& {a) I¥ a quorum is not present within half an
hour from tha time appointed for & Goneral Meeting
the General Meating shall stand adjourned to the
same day in the next week at the same time and
place or ta such othar day and at such other time and
place as the Directors may dotermine; and if at the
adjourned General Meeiling a quorum is not presant
within half an hour from tho time appeinted thasalor
such adjnurned Goreral Meeting shall be dissolved.

(b} Clause 41 in Tablo A shali not apply to
the Company.

APPOINTMENT OF DIRECTORS

7. {a} Clauso 64 in Table A shall not apply te
the Company,

{bl The moximum aumbar and min.mum
number rospoctively of the Directors may be
datermined from time to timae by Ordinary Resolutan
In Ganaral Meeting of the Company. Subjoct to and in
defoult of any such determination there shall e no
moximum number of Diractors and tho minimum
number of Diractors shedl bo one. Whensoover the
minimum number of Directors shall be one, a sole
Diroctor sholi have autheority to exercise all the
pewars and discratlons by Tabla A and by these
Artiglas oxpressod to be vosted in tho Directors
gonorally, and Clause 89 1n Tablo A shait be modified
accordingly.

{c} Tha Diractors shall nat bo required to
rotiro by rotation and Clauses 73 to 80 (inclusivo) in
Table A shall not apply to the Company.

{d) No porson shall be appointed a Director
at any Genoral Meoting unless oither:-

i he Is recommonded by the
Fwactors; or

{il) not less than fourtesn nor mere
than thirty-fivo cloar days bofore tho date appaintad
for the Goneral Moeating, notice signed by a Membor
qualiliod to vote at tho Gonere! Meoting hss bsen
given to the Company of the Intentior to propose that
poerson for appointment, together wwh notice signad
by that porson of his wilingness te bo appolntad,

)] Subject to peragreph |d) obove, tho
Company may by Ordinary Resolution in Genoral
Moating eppoint any person who Is willing to act to
be a Ditoctor, either to il a vecancy or as an
additionn! Diroctor.

A} The Directors may appoint a porson
who is willing to act to bo a Diroctor, oither to fill »
vacancy or 48 an additional Dlractor, providod that the



appointment doas not cause the numibe: of Dyxectors
to excead any numbor determined in accordance with
paragraph (B} above as the maximum pumber of
Directors and for tha tima being m force.

BORROWING POWERS

8. Tha Diroctess rray axercise all the powars of the
Company to borrow raney without limit 23 to amount
and upon such terms and in such manner as they
think fit, end ubject (in the case of any sacurity
convortible into shares} to Section 80 of the Act to
grent any mortgage, charge or standard sdcusity ovaer
s undertaking, property and uncalied cepitsl, or any
part thereof, and to issue debentures, debenture
stock, and other securities whathar outright or as
sacurity for any debt, liability or obligatien of the
Company or of any third party.

ALTERMATE DIRECTORS

9. {(a) An altarnate Director shall not be entitlad
os such to receive any remuneration from the
Company, save that he may be paid by the Company
such part {il any) of the remuneration otherwise
payable to his appolntor as such appolntor may by
notice n writing to the Company trom time to tima
diract, and the first sentence of Clausu 85 in Table A
shall be modified accordingly.

{b} 4 Director, or any sush other purson as
is mantioned in Clause 66 In Table A, may act as a
alternate Diractor to represant mora than one Director,
and an alternate Director shall be entitiod at any
maating of tho Directors or of any committae of the
Dirsctors 1o one vots for every Director whom he
ropresants In addition to his own vots [if any) as a
Diroctor, but he shall count as only one for tho
purpose of datermining whother a quorum is present.

GRATUITIES AND PENSIONS

10, (a) The Diractors may exorclso the powers of
tho Compuny cenferred by Cleuse 3iij(s) of the
Mamorandum of Association of tha Compaony and
shall be entitlod to rotaln any benefits teceived by
them or any of them by feasen of the exerciso of any
such powaers,

{b) Clause 87 in Tablo A shall not apply to
the Company.

PROCEEDINGS OF DIRECTORS

11. (o} A Diroctus may vote, at sny maoting of
tho Diractors or of any committoe of tho Diroctors, on
any resolution, notwithstandling thot it in any way
concorns or raintos to o mattor In which he has,
diractly or indireotly, any kind of Interest whatsoovar,
and If ho shalt voto on eny such resolution as
aforosald his vota ahall ba countod; and in ralation to
any such rosolution as aforesaid he shall (whethor or
not ho shall vote on the sume)} be taken inte account
In enlcutating tho quorum prosont at the moeeting.

ib) Clausos 94 to 97 {inclusive) In Tabio A
ghall not opply to tho Company.

THE SEAL

12, (o) If tha Cempany has a saalit shalf only bo
usod with the suthority of the Direutors or of o
committos ol Diroetors. Tho Directors may dotarmine
who shall sign any Instrumont to which tho soal Is
affixed and unloss othorwiso so determinad it shall bo
signod by o Diraotor and by tho Soarutary or socond
Direclar, The obligation undor Clauso 8 of Table A
rolating 10 the scaling of share conificetas shall apply
only If tho Company has a aoal, Clouso 101 of Tablo
A sholl not opply to thoe Company.

{b) The Company may axorclso the powars
conforrad by Svction 39 of the Act with regard to
hoving on officlal seal for uso sbroad, and such
powors shall be vestod in the Diroctors,

ey,

JRMLGO2/LC

INDEMRNITY

13. (o} Every Dractor o7 other officer or Auditer
of the Company shall bs indamnified out of the
essots of the Company against all losses ur labiltiss
which he may sustain or inour in or about the
oxecution of the duties of his office or otharwise in
relation thersto, including any lability incurred by him
in defending any proceedings, whether civil or
criminal, In which judgment is given in his favour or in
which he is scquitted or in connection with any
application undge Section 144 or Section 727 of the
Act in which rolief is granted to him by the Court, and
no Director or other officer shall ba liable for any loss,
damage or misfortune which may happen to or be
incurred by the Company in the execution of the
duties of hig office or in reiation thereto, But this
Article shall only hava effsct in 80 far as its provisions
are not avoidod by Section 310 of the Act.

(b} The Directers shall have power to
purchasy and maintain for any Director, officer o1
Auditor of thoe Company insurance against any such
liability as is referrad 1o in Section 310L1) of the Act.

(c) Clausa 118 in Tabla A shall not apply to
o Company.

{AAMSFER OF SHARES

12, STha Diovwrs moy, in their absolute discretion
o3 witheat asssening ony reason therofor, decline to
ey 20t o wewiafir of & share, whether or not it is a
luiiy pa" e¥ 10, and the irst sentence of Clause 24
e Sakls A st 5 pet spiyy 0 the Company,

~ameas end addressos of Subscriboers

For and on hohalf of

1. Instant Companies Limited
2 Baches Street
Lendon N1 6UB

For and on bahalf of

2, Swift Incorporations Limited
2 Baches Streot
London N1 6UB

yy s

Datod (4,08,92
Witnese to the above Signatures:-  Mark Andorson

2 Bachvs Streot
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2750987

| hereby certify that

VERSEPOWER LIMITED

ts 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 28 SEPTEMBER 1992

 F. A, JOSEFH

an authorised officer

HCDo78



