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for registration of a company

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

To the Registrar of Companies
Please complete
legibly, preferably
In black type, or

boldblocklettering  Name of company

Statutory Declaration of campliance
with requirements on application

For official use
| paliniie el S S|

[ A PR |

For official use

“insert full SUBMITEXIST LIMITED
nama of Company
) MICHAE]L RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB
t delete as do solemnly and sincerely declare that | am a [Selieiter-ergegeeHn-the-formation-of-the—
appropriate

-company] T [person named as director or secratary of the company in the statement delivered to

the registrar under section 10(2)f and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been

complied with,

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

the provisions of the Statutory Declarations Act 1835

Declaredat __11; SHIP STREET

BRECON,

POWYS

The EE Mﬂ%
before me .

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

Declarant 0 sign below

%%m&:ﬁ%}%

Presentor’s name, address and For official use
referance (it any): New Companles Section
391987
GEPINHT Y

Post room




Printed and cupplisd by
(ﬁuﬁﬂn“@f [15]
Jordan & Sons Limitad

21 &t, Thomas Streat, Bristol BS1 84S
Tal: 0272 230600 Telex 449119

CHA108

This form should e complstad In black.

Company nama (in full)

Registered 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.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?
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Statement of first directors and
gsecretary and intended situation
of registered office

CN For official use

SUBMITEXIST LIMITED

i
posttown LONDON i
County/Region I
Postcode N16UB I

X
Name JORDAN & SONS LIMITED |
[aa] 21 ST. THOMAS STREET ”
|
Post town BRISTOL I
County/Region u
Postcode BS1 6JS |

C.F.P.U. JORDAN & SONS LIMITED
21 ST. THOMAS STREET

BRISTOL Posteode BS1 6JS

Telephone 0272 230600 Extension n_§49




Page 2

Naro *Style/Title
Forenames
Stanama
*Honours atc
Previous forenames
Previous surname
Addraas

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

Consent signature

Diracters (secnoe1-5)
Flease list directors in alphabetical order,

Name *Style/Title
Forenames
Surneme
*Honours ete
Previous forenames
Previous surnamea
Address
Usual residential sddress must be given,

fn the case of a corporation, give the
reqistered or principal office addrass,

Date of birth
Business occupation

Other directorships

* Valuntary details

Consent signature

Delata if the form
ig sigriad by the
subiscribara.

les] R

SWIFT INCOHPORAT%ENS LIMITED o ,:::: :mj
N/A i
N/A ) Jj
N/A |
[ap] 2BACHES STREET N
]
Post town LONDON It
County/Region |
Postcode N18UB |  Country ENGLAND |
| consent to act as secretary of tha company named on page 1

Signed W%M@%ﬁﬁﬁf Date 01.07.93
(e n
|
INSTANT COMPANIES LIMITED I
N/A I
N/A 1
N/A i
ap| 2BACHES STREET I
|
Post town  =ONDON ) i
County/Region i
Postcode _"\_'_T_GLJ#“_B Country ENGLAND |

lpol1,8]0,2[81] Nationality |NA]UK REGISTERED |
[oc| COMPANY REGISTRATIONAGENT
Top] NONE

e o 5 -—_l

R e LT N P—

e US|

) conseht to act as director of the company named on page 1

{Authorlsad
Signatery) Date 01.07.93

Signature of agant on behalf of all subscribers  Date 01.07.93




THE COMPANIES ACTS 1985 to 1989 e
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~7 SEP 1993
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COMPANIES

. HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

SUBMITEXIST LIMITED

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

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

(ity ~ 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:-

OBMGEN 4250
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and take options ovar any property whatover, and any
rights or privileges of any kind over or In respsct of
any proporty,

(b} To apply for, register, purchase, or by
othar means acquire and protect, prolong and renew,
whethar in the United Kingdom or olsewhere any
pataents, patent rights, brevats d'inventian, licences,
sacret processes, trade marks, designs, pratections
and concessions and to disclaim, alter, modify, use
and turn to account and to manufucture under or
grant licences or priviloges in respact of the same,
and to expand rondy In experimenting upon, testing
and improving any patents, inventions or rights which
the Company may acquire or propose to acquire,

{c} 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
autharised to carry on and as part of the consideration
for such acquisition to undertake all or any of the
liabfiities of such person, firm or compsny, or to
acquire an Interest in, amalgamate with, or snter into
partnership or into any arrangement for sharing
protits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for
gubsidising or otharwise assisting any such person,
firm or company, and to give or accept, by way of
consideration for any of the acts or things aferesaid or
property acquirad, any shares, debenturss, debenture
stock or sacurities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securitios so
raceivaed,

(d) To Improve, manage, construct, rapair,
develop, exchange, let on lease or otherwise,
rmortgage, charge, soll, dispoga of, turn to account,
grant licerices, options, righta and privileges in respect
of, or othorwise deal with all or any part of the
property and rights of the Company.

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

{fi  Tolend and advance monay or give credit
on any terms and with or without sacurity to any
parson, firm or company (inctuding without projudice
to the gensrality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company}, to anter into guarantess, contracte of
indemnity and suratyships of sl kinds, to receive
monay on depotit or loan upon any terms, and to
secure or guarantee in any manner and upon any
terms the payment of any sum of money or the
performance ef any obligation by any person, firm or
company (including without prajudice to the generality
of the foregoing any such holding company,
subsidiary, fallow subsidiary or assaclated company
as aforaesaid),

{g} To borrow and railse money in any manner
and to secure the repayment of any monay borrowed,
raised or owing by morigape, charge, standerd
security, lian or other security upon the whole or any
part of the Company‘s property or asssts {whathaer
present or futuraj, inciuding its uncallad capital, and
aleo by & similar mortgage, charge, standard sacurity,
llen or security to secure and guarantes the
performance by the Company of any obligation or
liability it mey undertake or which may become
binding on it.

{h) To draw, make, accept, andorse, discount,
negotiate, execute and issus cheques, bills of
exchange, promissory notes, bills of lading, warrants,
debenturés, and othar nagotiable or transferable
Instruments,

{it  To apply for, promote, and abtain 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 ofrect, or for effecting
any modification of the Company’s constitution, or for
any other purpose which may seem calculsted diractly
or indirectly to pramote the Company’s interests, and
to oppoge any proceadings or applications which may
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Company’s interests.

{ii To enter into any arrsngements with any
governmant or authority {supreme, municipal, local, or
otherwise) that may seem conducive to the
attainment of the Company‘s objects or any of tham,
and to obtain from any such government or authority
any charters, decrees, iights, privileges or
concossions which the Company may think desirable
and to carry out, exercise, and comply with any such
charters, decreas, rights, privileges, and concessions.

{k} To subscribve for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, debaentures,
debenture stocke, bonds, obligations or sacurities
lssued or guarantead by any other company
constituted or carrying on buginess in any part of the
world, and debentures, debenture stocks, bonds,
cbligations or securities issued or guaranteed by any
government or authority, municipal, local or
otherwige, in any part of the world.

{ll  Tocontrol, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interast, to provide secretarial,
administrative, technical, commercis!i and other
services and facilities of all kinds for any such
company or companiss and to make payments by
way of subvention or otherwise and any other
arrangements which may seem desirable with respact
to any business or operations of or genarally with
respect to any such company or companies,

{m} To promote any other company for the
purpose of acquiring the whole or any part of the
business or proparty or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or bensfit the Company or to enhance the value
of any proparty or business of the Company, and to
place or guarantes the placing of, underwrita,
subscribe for, or otharwise acquire all or any part of
the shares or securities of any such company as
aforasald.

(nt  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 guch
consideration as the Company may think fit, and in
perticular for sharas, dabentures, or securities of uny
company purchasing the same.

{o} Toactos agents or brokers and as trustees
for any person, firm or company, and 1o undeitake
and perform sub-contracts,

{p} To remunerate sny 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 sacurities of the Company erodited as
paid up in tull or in part or otherwise as may be
thought expaodient.

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

i) To pay all or any expenses incurrad In
connaction with the promotion, formation and
Incerporetion of the Company, or to contract with any
person, firm or company to pay the samae, and 1o pay
commissions to brokers and others for underwriting,
plating, selling, or guaranteeing the stbscription of
any sheres or othar securities of the Company.

{8)  To support and subscribe to any charitsble
or public objsct and to support and subscribe to any
institution, society, or club which may be for the
banefit of the Company cr its Dirantors or employoes,
or may be connocted with any town or place where
the Company carries on business; to give or award
pensions, annulties, gratuities, and suparannuatior or
othar allowances of bencfits or charitable ald and
generally to provide advantages, facilities and services
for any persons who are or have been Diractors of, or
who are or have been smployed by, or who sare
serving or have served the Company, or any company
which is 8 subsidiary of tha Company or tho halding
company of the Company or a fellow subcidiary of the



Company or tho predeceesors in kusiness of the
Company or of any auch subsidiary, holding or fallow
subseldiary company and to tha wives, widows,
childven and other relatives and dependants of such
persons; to make payments towerds Insurance
including Insurance for any Director, officer uz Auditor
against any liabllity as s referred to in Sectien 310(1)
of the Act; end to sst up, establish, suppor; and
maintain superannuation and other funds or schemes
(whether contributory of non-contriputory) for the
banefit of sny of auch persons end of thoir wives,
widows, children and other relatives and dependants;
and to set up, osteblish, support and maintain profit
aharing or share purchase échemes for the banefit of
any of the employass of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lond rmoney to any such omployses or to trustess
on their behalf to enablo any such purchase schemss
to he established or maintained.

{tf Subjuct to and in accerdance with a due
compliance with the provisions of Sections 1E5 to
188 tlinclusive) of the Act (if end so far as such
provisions shall be spplicable), to give, whether
diractly or Indirectly, any kind of financial assistance
{se defined in Section 152{1){a} of the Act) for sny
such purpoge as Is spacifiad in Section 161(1) and/or
Section 161(2) of the Act.

{u) To procurs tho Company to be registered
or racognisad in any part of tha world,

tvi To do all or any of the things or mattore
aforesald in any part of the world and either as
principals, agants, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otharwise
and either alone or in conjunction with others.

(w) To do all such other things as may ba
doemed 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-clsuse of this Cl. \ze shall be restrictively
conatrued but the widest inturpretation shall be given
to each such provision, and nona of such provisions
shall, except where the context expressly so raquires,
be In any way lirnited 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 aub-clause of this Clause, or by
raferonce to or inferance from the name of the
Company.

(2) The word "Gompany” in this Clause,
exceopt whereo used in reference to the Company, ghall
be deamed to include any partnership or other body of
persons, whether incorporated or unincorporated and
whather domiciled in the United Kingdom or
olsewhere.

(3} In this Clause the expression "the
Act” means the Companies Act 1986, but so that any
reference in this Clause to any provision of the Act
shall be deemed to include a referonce to any
statutory modification or re-enactment of that
provision for the time belng in force.

4. The liability of the Members Is limitad.

5. The Company's share copital s £1000 divided
inta 1000 shases of £1 each,

P T T P Y

We, tha subscribars to this Memorandum of
Associstion, wish to be formed into & Company
pursuant to this Memorandum; and vwe ayres to take
tho number of shares shown opposite our respective
nsmes.

Names and addresses  Number of sharus taken
of Subscribers by each Subascriber

For and on behalf of

1. Instant Companies Limited - One
2 Bachos Streat
London N1 6UB

M‘ﬁ’

YT T o

Far and'on bahalf of

2. Swift Incorporations Limited - One
2 Baches Street
London N1 6UB

//%I%W

Total shares taken - Two

Dated 01.07.93
Witness to the above Signatures:- ;ﬂark Anderson

Y ot

THE COMPANIES ACTS 1986 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. (al TheRegulations containad in Tabls A In the
Schedulo tc the Companies (Tablee A to F)
Regulations 1986 (S] 1985 No, 806} ns amended by
the Companies (Tables A to F} (Amendment)
Regulations 1985 (S¢ 1885 No. 1062} (such Table
being heralnaftor called "Table A"} shall apply to the
Company save in go far es they are excluded cr varied
heraby and such Ragulations (save as so excludad or
veried) and the Articles hereinafter contalned shall be
the regulationg of the Company.

{b} In these Articles tha expression "the Act”
means the Companies Act 1886, but so that any
refarance in these Articles to any provision of tha Act
shall be deemad to include a referonce to ony
statutory modification or re-enactment of that
provigion for tha time being ih force,




ALLOTMENT OF SHARES

2, {a} Shores which ara comprised in the
autherisad share capital with which the Company is
Incorporoted shall bo under the control of the
Dircctors who may (subject to Section 80 of the Act
and to parsgraph {d) below) allot, grant optiors over
or atherwise dispose of tha same, to such persens, on
euch terms and in such manner as thay thinl fit.

{b} Al sharas which ara not compriged in ths
authorisad share capital with which the Company s
incorporated and which the Directors propnse to lsgue
ghall first be offerod to™the Members in proportion as
noarly a8 may b to tha number of tho existing shares
held by them respectively unioss tha Company In
Gencral Meeting shall by Spacial Resolution otherwise
direct. The offer shall be made by notice specifying
tha number of shares offered, and limiting a period
{not baing loss than fourteen days} within which the
offor, If not accopted, will be deemed to be daclined,
Adter the axplration of that period, those shares so
dsemed to ba daclinod shall be offersd In the
proportion aforesaid to the peraens who have, within
tha sald paried, accepted all the shoros offered to
them; such further offer shall be made in like terms in
tha same manner and limited by a like period as the
ariginal offer, Any shares not accepted pursuant to
such offor or further offer ac aforesaid or not capable
of baing offerad ar afaressjd except by way of
fractions and any sharas releaged from the provisions
of this Article by any such Special Resolution as
aforesald shall be under the control of the Directors,
who may allot, grant options over or otherwiso
dispose of the same to such persons, on such terms,
and in such mannar as they think fit, provided that, in
the case of shares not acceptad as aforasaid, sueh
ehares shall not be disposed of on terme which sre
more favourable to the subscribers thersfor than tha
terms on which they were offared to tha Members.
The foragoing provisions of this paragraph {b} shall
have effect subjoct to Section 80 of the Act,

(¢) In accordance with Section 81(1) of the
Act Sectlons 89(1) and 80(5) to {6} (inclusive) of tha
Act shall not apply to the Company.

{dl The Directors are genarally and
unconditionally authorised for the purposes of Section
80 of the Act, to exercise any power of the Company
to allet and grant rights to subscribe for or convert
securitios into sheras of the Company up to the
amount of the autherised share capital with which the
Company iz incorporated at any time or times during
the period of fiva years from the date of incorporation
and the Directors may, after that pariod, allot any
shares or grant any such righte under this authority in
pursuance of an offer or agreament so to do mads by
the Company within that period. The authority heraby
glven may et any time {subject to the said Section 80}
be renewad, revoked or varied by Ordinary Rosolution
of the Company in General Maeting.

SHARES

3.  Tha lien conforred by Clause 8 in Table A shall
attach slso to fully paid-up sharas, and the Compan
shall alse have a first and paramount lien on all
shares, vehether fully paid or not, standing ragistered
In the name of any person indebted or under liability
10 the Company, whother he shall be the sola
registerad holder thareof or shell be ene of two or
more Joint holders, for sll moneys presently payable
by him or his estate to the Company. Clausa 8 in
Tabla A shall ba modified accordingly,

4,  Tha liabllity of any Member in default in respect
of a call shall be Increased by the addition st the end
of the firat santence of Clauss 18 In Tshle A of the
words "and all expansas that msy have been Incurred
by the Company by reason of such non-paymaent”,

GENERAL MEETINGS AND RESOLUTIONS

B. (s} Every notica convaning s General Maating
shall comply with the provisiona of Saction 372(3) of
tha Act as to giving information to Members In roegard
to thair right to appoint proxies; and notices of and
other communications relating to any General Masting
which any Member Is antitled to racaive shall be sent
to the Directors and to the Auditors for the timae bsing
of tha Company.
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{b) No businase shall be trunsacted at sny
General Mesting unless a quorum ie present. Subject
ta paragraph (c) below two porsons erititled to vote
upon the business to be transected, each being a
Member or a proxy for 8 Mem®2er or & duly authorised
representative of a corporation, shall be a quorum.

{c} If and for so lony as the Company has only
oite Membar, that Member present in person or by
proxy or It that Member is a corporation by a duly
authoriged representative shall be a quorum,

{d] If a quorum is not present within haif an
hour from th2 time sppointed for a General Mosting
the General Maating shall stand adjourned to the
same day in the next week et the seme time and
place or to such other day and at such othor time and
place ae the Directors may datermine: and Iif at the
adjourned General Maeting a quorum s not present
within half an hour from the time appointed therefor
such adjournod General Mesting shell be dissolved.

(6) Clausez 40 and 41 in Table A shall not
spply to the Company.

6. (a) Ifandfor solong as the Company has only
one Momber and that Member takes any decislon
which is required to be taken In Ganaral Maeting or by
means of a written resolution, that dacision shali ba
as valid and sffactual es if agresd by the Company in
General Moeting save that this paragraph shall not
apply to rasolutions passed pursuant to sections 303
and 391 of the Act.

{bl Any docision taken by & sole Member
purcuent to paragraph (a) above shall be recorded in
writing and deliverad by that Member ta the Company
for antry in tho Company’s Minuto Book.

APPOINTMENT OF DIRECTORS

7. (a} Clause 64 in Tabla A shali not apply to the
Company.

{b} The meximum number and minimum
number respectively 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 there shall be no
maximum number of Directors and the minimum
number of Directors shall be one. Whensoevar the
minimum number of Directors shall be one, a sole
Diractor shall have authority to exercise all the
powers and discretions by Table A and by these
Articles expressed to be vested in the Directors
ganierally, and Clause 88 in Tablo A shall be modifiad
accordingly.

le)  The Diractors shall not be requirad to retire
by rotation and Clausas 73 to 80 (inclusive} in Table
A shall not apply to the Company,

(d}  No person shall be appointad a Diractor at
any General Mesting unloss eithor:-

{il  he is racommandad by the Directore;
or

{iil  not lass than fourtean nor more than
thirty-five clear days before the date appointed for tha
Goneral Meoting, notice signed by a Member qualifiod
to vote at the Ganeral Moeting has been givon to the
Company of tha Intention to propose that person for
appointment, together with notlce signod by that
parson of his willingness to ba appointed,

{e] Subject to paragraph (d) asbove, tha
Company may by Ordinary Resolution in General
Maoeting appoint any person who Ia willing te act to
be & Director, either to fill a vacancy or as an
additional Director.

{f}  The Diroctors may appoint a person who s
willing to . ot to ke a Diractor, either to #ll a vacancy
or es an additional Diroctor, provided that the
appointment does not cauge the numksr of Directors
to axcaed any number determined in accordanca with
paragraph (b} above as the maximum numbar of
Diractors and for the time boing In farce.

{a) In any case whers as the result of the
death of & sale Member of the Cotvipany the Company



repracontatives of such deceased member chall have

the right by potica in writing to oppoint a person to ba

a Diractor’ of the Company and such appointmant

shall be ue effactive as if rmade by the Company in

ge?alral Maating pursuant ta paragreph (e} of this
rticle.

BORROWING POWERS

g, The Directors may exercise ail the powers of the
Company to borrow money without limit as to amount
and upon such terms gnd in such manner as they
think fit, and subject {in ~he casa of any security
convertible Into sheres) to Section 8O of the Act to
grant any miortgage, charge or standard security over
its undertaking, property and uncalled capital, or any
part thereof, and to lssue debentures, debenture
stock, and other securitias whather outright or as
sacurity for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTCORS

8. (a) An slternate Director shall not be entitled
as such to recelve any romuneration from the
Company, save that he may be psid by tha Company
such part (if any} of the ramuneration 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 modifiad accordingly.

(b) A Director, or any such other person as is
mentlonad in Clause 66 in Table A, may act as an
alternate Diroctor to raprosent more than one Director,
and an alternate Direstor shall be entitled at any
meeting of the Directors or of any committee of the
Directers to one vote for every Director whom he
represents in addition to his own vote (if any} ae a
Director, but he shall count as only one for the
purpose of determining whether a quorum is presant.

GRATUITIES AND PENSIONS

10, {a) The Directors may exercisg the powers of
the Company conferrad by Clause 3lii{{s) of the
Memorandum of Association of the Company and
shall bu entitled to retain any benefits racelved by
them or any of them by reason of the exercise of uny
such powaers.

{b} Clause 87 in Table A shall not apply " : the
Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meating of the
Diractors 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 of indirectly, any kind of interast whatsoaver,
and if hae shell vote on any such resolution as
aforasald his vote shall ba counted; and in rolation to
any such resolution as aforesaid he shall {whether or
nat ha shall vote on the same} be taken into account
in ca'zulating the quorum present at the mesting.

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

THE SEAL

12, (a} If the Company has a seal it shall only be
used with the authority of the Directors or of a
committes of Diractors. The Directors may determine
who shall sign eny instruinent to wh.sh the seal is
affixed and unless otherwise so determined it shall bo
signed by a Diractor and by the Secretary or second
Diractor. The obligation under Clauss 6 of Table A
ralating to the sealing of shara certificates shall apply
only if the Company has a sesl. Clause 101 of Table
A shall not apply to the Company.

(5 The Company may exorcise the powars
conferred by Section 39 of the Act with ragard to

having an official seal for use abroad, and such
powers shall be vested in the Directors.

’
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43, (a) Every Diractor or other zTncer or Auditor of
tha Company shall be indemnified out of the aseets
of the Compsny against all losses or liabilities which
he may sustain or incur in or sbout the execution of
the duties of his office or otherwise in relation
thoreto, Including eny liability incurred by him in
defending any procesadings, whather ¢ivil or criminal,
or in connaction with any application under Sectien
144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other
officar ¢hall be liable for any loss, damage or
misfortune which may happen te or be incurraed by the
Company in the execution of t'.e -uties of hie office
pr in relation thereto. But this Article shall only have
offect in so far as its provisions are not avoided by
Section 310 of the Act.

{b) The Directors shai have power to purchase
and maintain for any Diractor, officar or Auditor of tha
Company insurance against any such liability as Is
reforred to in Section 310(1} of the Act.

(¢} Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, in thair ebsolute discretion
and without assigning any reason therefor, dacline to
register the transfer of a share, whether or not itis a
fully paid share, and the first sentance of Clause 24
in Table A shall not apply to the Company.

Nemses and addresses of Subscribers

For and on hehalf of

1. Instant Companies Limited
2 Bachos Street
London N1 6UB

qai

Fer and on behalf of

2. Swift Incorporations Limited
2 Baches Street
London N1 6UB

M%W

Dated 01.07.93

Witness to the above Signatures:-

Y ffr—

Merk Anderson
2 Baches Stroot
London N1 8UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2852888

| hereby certify that

SUBMITEXIST LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 13 SEPTEMBER 1993
4
;ﬁ /{\W%

P. BEVAN

an authorised officer
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THE COMPANIES ACT 1985 Lo

COMPANY LIMITED BY SHARES FEE ¢ PAID
SUBMITEXTST LIMITED £ 50 N

C

COMPANIES HOUSE

At an Extraordinary General Meeting of the Company held at Broadwalk House,
5, Appold Street, London EC2A 2HA on 22nd October 1993 at |30 arm,/p.m,
the following Resolution was passed as a Special Resolution.

SFECTAL RESOLUTION

THAT the name of the Company be changed to "Delian Lamda Limited"

L R R A L R ) LRI N 1 DAY

CHAIRMAN

APB/8811A
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2852188

The Registrar of Companies for England and Wales hereby certifies that

SUBMITEXIST LIMITED

having by special resolution changed its name, is now incorporated
under the name of

DELIAN LAMDA LIMITED

Given at Companies House, London, the 22nd October 1993

‘/4 S rj !,!iZS
MRS L. MILLS
For The Registrar Of Companies

COMPANIEFES HOUSE
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No, 02852888

THE COMPANIES ACT 1983 -
FEE & PAID

COMPANY LIMITED BY SHARES £ 50 N
DELIAN LAMDA LIMITED c
COMPANIES HOUSE

At an Extraordinary General Meeting of the Company held at Broadwalk House,
5, Appold Street, London EC2A 2HA on 25th October 1993 at iI.00 a, m. Lpm.

the following Resolution was passed as a Special Resolution.

SPECTAL RESOLUTION

THAT the name of the Company be changed to "Delian Lambda Limited"

APB/8811A
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2852888

The Registrar of Companies for England and Wales hereby certifies that

DELIAN LAMDA LIMITED

having by special resolution changed its name, is now incorporated
under the name of

DELIAN LAMBDA LIMITED

Given at Companies House, London, the 25th October 1993

D s
MRS L. MILL5
For The Registrar Of Companies

@

CQMPANIES HOUSE
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. THE COMBAGTES_ACTS 1985 101989
PRIYATE_GOMPANY LIMITED BY SHARES

DELTAN _LAMBDA LIMITED

At an Extraordinary General Meeting of the Company held at Broadwalk House,
5 appold Street, Londen EC2A 2HA otil.nocg-l.go~ 1993 at {{/\S @amry
the folloving Resolution was passed as a Special Resolution:

SPECIAL Re OLUTION

THAT:
1. The Memorandum of Association of the Company be amended as follows:

0 (a) Clause 3(i) shall be deleted and there shall be substituted
as follovws:

"3(i) The object of the Company is to carxy on the
business of an underwriting member of Lloyd's and
to conduct the business of underwriting at Lloyd's
and all related activities carried on by a
corporate member of Lloyd's; and

(a) to enter into or give and perform all deeds,
agreements, declarations and/or undertakings or
othervise that are necessary or appropriate in
connection therewith including without prejudice
therety, entering into and performing contracts of
insurance and reinsurance and all "Relevant
Documents” {as defined in any Legal Opinion
required to be given to Lloyd's by the Company's
legal adviser pursuant to the Corporate Membership
Agreement);

a (b) to do all that is necessary or appropriate to do in
order to carry out the obligations imposed on the
Company by Lloyd's Acts 1871 to 1982, and byelaws
and regulations made and directions given
thereunder and the Insurance Companies Act 1982;"

{(b) The first two and a half lines of Clause 3(ii) shall be
deleted and there shall be substituted as follows:

"(ii)The Company shall not:

(a) carry on any business or activity other than its
undervriting business at Lloyd's and such
activities as are directly ancillary to thart
business and shall not underwrite on its own
account and in any manner howsoever insurance ot

reinsurance business of any kind except at Llo *
or /4§§§§ﬁiﬁﬁg§éﬁ
/O ot
f )
L?!}?? 19@3

&
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(c)

{(b) euter into contracts or otherwise ircur any
liabilities (invluding contingent liabilities) or
acquire, hold or dispose of preperty other than for
the purposes of the business and activities
described in sub-paragraph (ii){a); or

(¢) hold or acquire any interest in cecurities of -
(1) any other coxrporate member;
{ii) any person who controls a corporate member; of

{111) any Lloyd's adviser, Lloyd's broker or
undervriting agent;

but subject thereto the Company has power te de all or
any of the following:"

There shall be inserted a new Clause 3(ii)(4) immediately
after clause 3(11)(3) as follows:

"(4) The following words and expressions in this Clause
shall, unless the context othervise requires, have the
following meanings:-

"eontrol” has the meaning given to it by
the Mambership Byelaw (No., 17
of 1993);

"eorporate member" means a member of the Society
of Lloyd's which is a bedy
corporate;

"Corporate Membership the Membership Apreement

Agreement" (Corporate Member) in the form

required by Lloyd's pursuant to
the Membership Byelaw (No. 17

of 1993);

“interest in securities" has the meaning given to it by
the Membership Byelaw (No. 17
of 1993).

"Lloyd's" means the Soclety or

Corporation of Lloyd's as
established pursuant to and
governed by the Lloyd's Acts
1871 to 1982 and where the
context requires or permits
shall also mean the Council of
Lloyd's;

"loyd's adviser" means a person which is listed
in the register of Lloyd's
adviscrs maintained under the
Lloyd's Advisers Byelaw (No, 19
of 1993);




Mlogd's broler®

"member of the Society”

®

means a person which is listed

In the register of Lloyd's

brekers maintalned under the

Lloyd's Brokers Byelaw (No, 5 .
of 1988);

includes reterences to any
administrator, administrative
receiver, committee, curator
bonis, executor, liquidator,
manager, personal
representatlive, supervisor or
trustee in bankruptcy, or any
other persnn by lav entitled or
bound to administer the affairs
of the member concerned."

New articles of Association in the form contained in the draft

Articles of Association attached to this Resolution and initialled by the
Chairman four the purposes of identification be and they are hereby adopted
as the Articles of Association of the Company in substitution for and to the
exclusion of all previous Articles of Association.

APB/9367A
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SEE COMPANIES ACTS 1985 to 1089

—

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -
DELIAN LAMBDA LIMITED

(Adopted by Special Resolution passed
on  ffL. djewembes 1993)

PRELIMTINARY
1. In these Articles:-

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

"Table A" means Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 (as amended by the Companies (Tubles A to
F) (Amendment) Regulations 1985).

2. The Company is a private coapany. The regulations contained in
Table A save insofar as they are excluded or varied hereby, and the
regulations hereinafter contained shall constitute the regulations of the
Company.

GENERAL MEETINGS

3. In Regulation 38 of Table &, the following shall be substituted
for the second paragraph;-

"The notice shall specify the time and place of the meeting and,
in the case of special business, the general nature of the
business to be transacted and, in the case of an annual general
meeting, shall specify the meeting as such. All business shall be
deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an anmual general
meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of
the directors and auditors, the election of directors in the place
of those retiring and the appointment of, and the fixing of the
remuneration of, the auditors,"

In Regulation 38 of Table A, the words "or a resolution appointing
a person as a director" shall be deleted,

4, With respect to any such resolution in writing as is referred to
in Regulation 33 of Table A.-
(1) in the case of Joint holders of a share the signature of any one
of such loint holders shall be sufficient for the purposes
Regulation 53; /{{,E\%AN/@
) Y
4 PR27
3 DEC 1993
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. i in the case of a corporation which holds g share, the signature of
any director sr the secretary thereot shall be sufficient for the
purpeses or Regulation 53.

5, (1) A proxy shall be entitled to vote on a show of hands and
Regulation 54 of Table 4 shall be meodified accordingly,

(2) In Regulation 62 of Table A (time for deposit of pProxy) the words
"not less than 48 hours" and "not less than 24 hours" shall be deemed to be
deleted.

DIRECTORS

6. & Director shall be entitled Lo vote as a Director and be counted
in the quorum in respect of any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty (vhether or not it may
conflict with the interests of the Company). Regulations 94 to 98
(inclusive} of Table A shall not apply to the Company,

7. The Company may have an official seal for use abroad under the
provisions of the Act, vhere and as the Directors shall determine, and the
Company may by writing under the Common Seal appoint any agents or agent
committees or committee abroad to be the duly authorised agents of the
Company, for the purpose of affixing and using any such official seal, and

Company, the reference shall, when and so far as may be applicable, be
deemed to include any such official seal as aforesaid.

APPOINTMENT AND RETIREMENT OF DIRECTORS

8. The holder or holders for the time being of more than one-half of
the issued Shares of the Company shall have the pover from time to time and
at any time to appoint any person or persons as a Director or Directors
either as additional Directors or to fill any vacancy and to remove from
office any Director howsocever appointed, Any such appointment or removal
shall be effected by an instrument in vriting signed by the meitber or

the registered office of the Company, or such date later than such lodgment
as may be specified in the instrument Regulation 81 of Table A shall be
construed accordingly,

9, Unless and until otherwise determined by the Company by Ordinary
Resolution, either generally or in any particular tase, no Director shall
vacate or be required to vacate hig office as a Director on or by reason of
his attaining or having attained the age of seventy, and any Director
retiring or liable to retire under the provisions of these Articles and any
person proposed to be appointed a Director shall be capable of being
appointed or re-appointed as a Director notwithstanding that he has attained
the age of seventy, and no special notice need be given of any resolution
Lor the appeintment or re-appointment as a Director of a person who shall
have attained the age of seventy, and it shall not be necessary to give to
the members notice of the age of any Director or persou preposed to be
appointed or re-appointed as such,




. ROTATION OF DIRECTORS

19, The Directors shall not be liable to retire by rotation, and -
accordingly Resulations 73 to 77 {inclusive) and 80 shall not apply to the Lot
Company; in Regulatinn 78 of Table A4 the vords "and mey also determine the T
rotation in which any additional directors are to retire." ghall be deleted; AT,
and in Regulation 79 of Table A the second and third sentences thereof shall ?“,

be deleted, 1o

PROCEEDINGS OF DIRECTORS

11, Any Director or member of a committee of the Board may participate *\?;u
in a meeting of the Directors or such committee by means of conference '
telephone or gimilar communications equipment vhereby all persons R
participating in the meeting can hear each other and any Director or member -
of a committee participating in a meeting in this manner shall be deemed to '
be present in person at such meeting,

INDEMNITY

12, Every Director or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all costs, e
charges, losses, expenses aud liabilities which he may sustain or incur in .‘.f*‘v
or about the execution of the duties of his office or othervise in relation {ﬁ%?‘ﬂ
thereto, inecluding any liability incurred by him in defending any .
proceedings, whether civil or criminal, in which Judgment is given in his . a
favour or in which he is acquitted or in connection with any application in Taratet
which relief is granted to him by the Court from liability for negligence, RO
default, breach of duty or breach of trust in relation to the affairs of the
Company., 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 thereto, But this .
Article shall orly have effeat insofar as its provisions are not avoided by = N
the Act. Regulation 118 of Table A shall not apply tc the Company, s

APB/93064A - o
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THE COMPANIES ACIS 198% T9 1389 - -
' FRIVATE COMPANY
5 LIMITED BY SHARES
HEHORANDUM OF ASSOCIATION
- of =
DELTAN LAMEDA LIMITED
(As amended by Special Resolution passed on ?ff {j”!f“ e 1693)
1. The Company's name is "SUBMITEXIST 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 the business of an

underwriting member of Lloyd's and to conduct the business of undervriting
at Lloyd's and all related activities carried on by a corporate member of
Lloyd's; and

(a) to enter into or give and perform all deeds, agreements,
declarations and/or undertakings or otherwise that are
hécessary or appropriate in connection therewith Including
without prejudice thereto, entering into and performing
contracts of insurance and reinsurance and all "Relevant
Documents" (as defined in any Legal Opinion required to be
given to Lloyd's by the Company's legal adviser pursuant to
the Corporate Membership Agreement);

(k) to do all that is nécessary or appropriate to do in order to
carry out the obligations Iimposed on the Company by Lloyd's
Acts 1871 to 1982, and byelaws and regulations made and
directions given thereunder and the Insurance Companies Act
1982,

(11) The Company shall noy:

\a) carry on any business or activity other than itg undervriting
business at Lloyd's and such activities as are directly
ancillary to that business and shall not underwrite on its
OWa account and in any manner howsoever insurance or
reinsurance business of any kind except at Lloyd's; or

(b) enter into contracts or otherwise incur any liabilities
(including contingent liabilities) or acquire, hold or
dispose of property other than for the purposes of the

business and activities described in sub-paragraph (11)(a);: or

* The name of the Company vas changed to Delian Lamda Limited pursuan
a Special Resolution passed on 22nd October, 1993 and was further
changed to Delian Lambda Limited Pursuant to a Special Resolutio
passed on 25th Qctober 1993,

AP3/93294A
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by -

(a)

(b)

(c)

(d)

(e)

(£)

APB/93294

{c) hold or acquire any interest in securities of -
(i) any other corporate member;
(i1) any person who controls a corporate member; or

(1i1) any Lloyd's adviser, Lloyd's broker or underwriting
agent;

but subject thereto the Corpany has power to do all or any of the
following:

To purchase or by any other means acquire and take options over
any property vhatever, and any rights or Privileges of any kind
over or in respect of any property;

Tu apply for, register, purchase, or by other means acquire and
Protect, prolong and renew, whether in the United Kingdom or
elsevhere any patents, patent rights, brevets d'invention,
licences, secret Processes, trade nmarks, designs, prorections and
concessions and to dis¢laim, 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 vhich the
Company may acquire or bropose to acquire;

To acquire or undertake the vhole or any part of the business,
goodwill and assets of any person, firm or company carrying on or

sharing profits, or for co-cperation, or for mutual assistance
vith any such person, firm or company or for subsidising or
otherwvise 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 50 received;

To improve, manage, construet, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sall, dispose of, turn to
account, grant licences, options, rights and privileges in respect
of, or otherwise deal with all or any part of the property and
rights of the Company;

To invest and deal with tha 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;

To lend and advance money or give credit on any terms and with or

vithout security to any person, firm or company (including without
Prejudice to the generality of the foregoing any holding company,

subsidiary or fellow subsidiary of, or any other company

I .
et g gt e e e Kt




(g)

{h)

(1)

()

(k>

(L

APB/93294

associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds,
te receive mcney on deposii or loan upon any terms, and to secure
or guarantee in any manner and upon any terms the payment of 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, felloy
subsidiary or associated company as aforesaid);

To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or oving by mortgage,
charge, standard security, lien or other security upon the whole
or any part of the Company's broperty or assets (vhether present
or future) ineluding its uncalled capital and also by a similar
mortgage, charge, standard security, lien or security to secure
and guarantee the performance by the Company of any obligation or
liability it may undertake or vhich may become binding on it;

To drav, make, accept, endorse, discount, negotiate, execute and
issue cheques, hills of exchange, promissory notes, bills of
lading, warrante, debentures and other negotiable or transferable
instruments;

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 effeet 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
te prejudice the Company's interest;

To enter into any arrangements with any government or authority
(supreme, municipal, local or othervise) 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 to comply with any
such charters, decrees, rights, privileges and concessions,

To subscribe for, take, purchase or othervise acquire, hold, sell,
deal with and dispose of, place and undervrite shares, stocks,
delentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or carrying
on business In any part of the vorld, 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;

To control, manage, finance, subsidise, co-ordinate or othervise
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 all kinds for any such company or companies and to
make payments by way of subvention or otherwvise and any other




arrangements vhich may seem desirable with respect to any business o

or aperations of or generally with respect to any such comvany or L
ccmpanies; 7,

{m) To promote any other company for the purpose of dacquiring the . L
vhole or any part of the business or property or undertaking or * e
any of the liabilities of the Company, or of undertaking any ©
business or operations which may appear likely to assist or : t
benefit the Company ¢r to enhance the value of any property or L
business of the Company, and to place or guarantee the placing of, Y .
undervrite, subscribe for, or otherwise acquire all or any part of S SR
the shares or securities of any such company as aforesaid; S

(n} To sell or othervise 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 PUPR
in partieular for shares, debentures or securities of any company T
purchasing the same; e ]

(0} To act as agents or brokers and as trustees for any person, firm T
or company, and to undertake and perform sub-contracts;

{p) To remunerate any person, firm or cempany rendering services to : s
the Company either by cash bayment or by the allotment to him or ST e
them of shares or other securities of the Company credited as paid n i
up in full or in part or otherwise as may be thought expedient: T

(q) To distribute among the Members of the Company in kind any
property of the Company of whatever nature;

(r) To pay all or any expenses incurred in connection with the st
promotion, formation and incorporation of the Company, or to creat s
contract vith any person, firm or company to pay the same, and to S
Pay commissions to brokers and others for underwriting, placing, PR
selling or guaranteeing the subscription of any shares or other f o
securities of the Company; T e

(s) To support and subseribe to any charitable or pbublic object and to N i
support and subscribe to any institution, society or ¢lub which " S
may be for the benefit of the Company or its Directors or e
employees, or may be connected with any town or place where the ) LR
Company carries on business; to give or avard pensions, annuitjes, )
gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and ) 3
services for any persons who are or have been Directors of, or who R o ®
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 cL
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 rake payments towards insurance including , Bt
insurance for any Director, officer or Auditor against any : x
liability as is referred to in Section 310(1) of the Act; and to i N

set up, estzblish, support and maintain superannuation and other s i
funds or schemes (whether contributory or non-contributory) for . e
APB/9329A e




(t)

(u)

(v)

(w)

(1)

(2)

(3

(4)

APB/93294

the benefit of any of such persons and of their wives, vidows,
children and other relatives and dependants; ard to set up,
establish, support and maintain brofit sharing or share purchase
schemes for the benefit of any of the employses of the Company or
of any sush subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees on their behalf
te enable any such purchase schemes to be established or
maintained;

Subjeet to and in accordance with a due compliance with the
provisions of Section 155 to 158 (inclusive) of the Act (if ang S0
far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financia) assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as
is specified in Section 151(1) and/or Section 151(2) of the Act;

To procure the Company to be registered or recognised in any part
of the world;

To do all or any of ths things or matters aforesaid in any part of
the world and either as principals, agents, contractors or
othervise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others;

To de all such other things as may be deemed incidental or
conducive to the attainment of the Company's object or any of the
powers given to it by the Acr or by this Clause.

AND so that:-

None of the provisions set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation
shall be given to each such provision, and none of such provisions
shall, except where the context expressly so requires, be in any
vay 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;

The word “"Company" in this Clause, except where used in referenqce
to the Company, shall be deemed to include any partnership or
other body of bersons, whether incorporated or usincorporated and
vhether domiciled in the United Kingdom or elsevhere;

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 reference to any statutory
modification or re-enactment of that provision for the time being
in foree;

The following words and expressions in this Clause shall, unless
the context otheryise requires, have the following meanings; -

"eontrolh has the meaning given to it by the
Membership Byelaw (No, 17 of 1993),




"eorporate member" means a member of tho Scelety of
Lloyd's which ie a body corporate;

"Corporate Membership the Membership Agreemenr (Corporate

sgreement" Hember) in the form reguired by
Lloyd's pursuant to the Hembership
Byelaw (No, 17 of 1993);

"interest in securitiesg® has the meaning given to it by the
Membership Byelaw (No. 17 of 1993);

M loyd!'s" means the Socletry or Corporation of
Lloyd's as established pursuant to
and governed by the Lloyd's Acts
1871 to 1982 and wvhere the context
requires or permits shall also mean
the Council of Lloyd's;

Mloyd's advisar" means a person which is listed in
the register of Lloyd's advisers
maintained under the Lloyd's
Advisers Byelaw (No. 19 of 1993);

"Lloyd's broker" means a person which is listed in
the register of Lloyd's brokers
maintained under the Lloyd's Brokers
Byelaw (No., 5 of 1988);

"member of the Society" includes references to any
administrator, administrative
receiver, committee, curator bonis,
executor, liquidator, manager,
personal representative, supervisor
or trustee in bankruptcy, or any
other person by law entitled or
bound to administer the affairs of
the member concerned.

4, The liability of the Members is limited,
5. The Company’s share capital is £1,000 divided into 1,000 shares of
£1 each,

APB/93294




Ve, the subserihers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and ve agree to take the number
aof shares shown Opposite our resper-ive names.

NUMBER OF SHARES TAKEN
HAMES AND ADDRESSES OF SUBSCRIBERS BY EACH SUBSCHIBER

1, Instant Companies Limited - Cne
2 Baches Street
London N1 &UB

2, Swift Incorporations Limited - One
2 Baches Street
London N1 6UB

———
Total shares taken - Twvo
Dated this 1st day of July 1993
Witness to the above Signatures; Mark Anderson

2 Baches Street
London N1 &UB

APB/9329A




Company Lo, 2852885

DELTAN LAMEDA LIMITED \ ®.

4t an EXTPAORDINARY GENERAL MEETING of the Company held at Exchange House, :4
Primrose Strect, London, EC2A 2NY on 2(h\L. December, 1993 at Ly 55 '
eworem the following Resolution was passed as a Special Resolution:- ’ X;I

SPECTAL RESOLUT10N =

1, THAT T

(a) the authorised share capital of the Company be increased from e S
£1,000 to £200,000 by the creation of 199,000 Shares of £l ‘“f‘-; g
each ranking parl passu for all purposes with the existing D
Shares of £1 in the capital of the Company. ;;tf

(b) the Directors be and they are hernby generally and :;-:;_(
unconditionally authorised, in azcordance with Section 80 of 1
the Companies Act 1985, to exercise all the powvers of the T,
Company to allot relevant securities (as defined in s
sub~section (2) of the said Section 80) of the Company up to
an aggregate nominal amount of £199,998 provided that this 1; :
authority shall expire five years from the date of this L
Resolution save that the Company may before such expiry make S A@
an offer or agreement which would or might require relevant o
securities to be allotted after such expiry and the Directors
may allot relevant securities in pursvance of such an offer PR
or agreement as if the authority conferred hereby had not f-'%“f“

expired,

L R N N I N I AR
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CHAIRMAN
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Motlce of increase
in nominal capital

Parguant to sestion 123 of the Cempanies Act 1923

To the Registror o Companies
{Address averleaf)

Hame of company

For officsal use

[adaadle ARl SRR

R N

et v ok me ol e

Company nurnber

285 2888

2 DELIAN LAMBDA LIMITED

nives netice in accordance with section 123 of the above Act that by resolution of the company
dated . 201H DECEMBER 1993 _the nominal capital of the company has been

increased by £ __199,000

beyond the registered capital of £1,000

A cepy of the resciution authonsing the increase is attached.§

The conditions (eg voting nignts, dividena rights, winding-up rights etc.) subject to which the new

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

THE NEW SHARES ARE TO RANK PARI PASSU IN ALL RESPECTS
WITH THE EXISTING ORDINARY SHARES OF THE COMPANY

PN e
L4 _ = L N e PHealY b L kT

ég’ . == e .
0odsToootoosssraoneas e eerriTrreGlGCRETARY

Signed

Designationt

Please tick hiere if

continued overleafl

For offigial Use
General Section

Presentar’s name address and
reference {if any):

Post room




Company No, ZBLZ2HE88

DRLIAN LAMEDA LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Company %“eld at KExchange House,
Primrose Street, London, EC2A 2NY on 20h\). December, 1993 at Lf 55

#y¢pa the following Resolution vas passed as a Speclal Resolution:-

1, THAT ;
(a)
(b)

APB/9813A

SPECTAL RESOLUTION

the authorised share capital of the Company be increased from
£1,000 to £200,000 by the creation of 199,000 Shares of £1
each ranking pari passu for all purposes with the existing
Shares of £1 in the capital of the Company.

the Directors be and they are hereby generally and
unconditionally authorised, in accordance with Section 80 of
the Companies Act 1985, to exercise all the powers of the
Company to allot relevant securities (as defined in
sub-section (2) of the said Section 80) of the Company up to
an aggregate nominal amount of £199,998 provided that this
authority shall expire five years from the date of this
Resolution save that the Company may before such expiry make
an offer or agreement which would or might require relevant
securities to be allotted after such expiry and the Directors
may allot relevant securities in pursuance of such an offer
or agreement as if the authority conferred hereby had not
expired,

Jhw
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Ngtlice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1385

To the Registrar of Companies

Name of company

For officlal use

e v e e

L . |

Company number

2852888

*DELIAN LAMBDA LIMITED

* ingert {ull name
of ccmpany

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated _15th December 1994 the nominal capital of the company has been

increased by £ 200,000 beyond the registered capital of £ 200,000
A copy of the resolution autherising the increase is attached.§

§iha copy must be
printed or In some
other form approvad

by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

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

The new shares rank pari passu in all respects with the existing shares of the Company.

For and on behalf of

FOREIGN & COLO NAGEMENT LIMITEL Piease tick here if __
cantinued overleaf
tlnsart BOEEF I IS A R A S P RPN P E IO PRI NIERAN SECQETAHY {

Director,
Secrelary, i
Administrator,
Nmaraivg  Soned Designation # oate 1.2 TL
Racaiver or
Rocolver
(Scotland) as
appropriato Presentor's name, address and For official use

reference (if any): Ganoral Section Post room

ASHURST MORRIS CRISP

BROAOWALK HOUSE

5 APPOLD STREET

LONDON

ECZA 2HA

[Aeg] ms
Laserfurm Inteenational Limned 1990 0 IES E 2 i /f EZ:

16 December 1994JATVC62937.1 T
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Company No. 2852888

We ceriify this to b
atrue co
Ashurst Morris Crisp
A
DELIAN LAMRBDA LIMITED
At an EXTRAORDINARY G
i Provriose Sdek, Loy

ECLA
dea

qu}.;:RAL MEETING of the Company held at ExUun 9 Houn
on |5 vh Rago.ls,

was passed as a Special Resolution:-

3

‘Tu( ) )
at ) 4o —te/pm the following Resolution

SPECIAL RESOLUTION

1. THAT:

(@

the authorised share capital of the Company be increased from £200,000 to
(b

£400,000 by the creation of 200,000 Shares of £1 each ranking pari passu for

all purposes with the existing Shares of £1 in the capital of the Company.

the Directors be and they are hereby generally and unconditionally authorised,

in accordance with Section 80 of the Companies Act 1985, to exercise all the

s, s ™

BFAN
powers of the Company to allot relevant securities (as defined in sub-section 2 '

of the said Section 80) of the Company up to an aggregate nominal amount of
£200,000 provided that this authority shall expire five years from the date of this
Resolution save that the Company may before such expiry make an offer or
agreement which would or might require relevant securities to be allotted after
such expiry and the Directors tnay allot relevant securities in pursuance of such

an offer or agreement as if the authority conferred hereby had not expired.

12:02\12 December 1994\AXK\C47005.1
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tinaert
Director,
Socrotary,
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Administrative
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iy
COMPARNIES FORM No. 224

Motice of accounting reference date
(to be delivered within 9 months of
incorporation)

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

To the Registrar of Companies
{Addrass ovorleaf)

Company number
2852888

Name of company

b
» DEL TAN LAMBDA LIMITED

mrnrrn =z P et 2E T

gwves notice thay the date cn which the company’s accounting reference period is to be treated as

coiming tu an end in each sutcessive year is as shown below:

Day Morith
50 0'9
Signed /";h ¥y A Designationt SECRETARY Date 3 {fusmler
S TR - L
A !

Prassmor's nams add:’jess talephene | For official use

Rezewer (Seotiand)  number and reference {if any): DES. POSt r00D¥"53 [ NI T

A h . . :%;@?ANIQS\

shurst Marris Crisp P PR27
Broadwalk House g
5 Appoid Street g9 DEC 1933
London EC2A 2MHA
Shy L% e 2y APR . %
m}"‘ﬂm Gobutore” Low Statonary Socioty Lid , QOyoz Housa, 27 Comseott Steaat, Lenden SE1 8TS, ] ;gsoF E;:;?;gr;

Companiss G224

(5019191 ¢




We certity this to be
a true copy
Ashurst Meyerin Criap

A

Company No. 2852888
DELIAN LAMBDA, LIMITED

Al an E};TRAORDIN;\CI%‘Y GLRJ)ERAL MEETING of the Company held at E’x(}(;g’o Houa_
aly
Provnvose S4Rek, Lery tern) on 150,,0_9,{9.4,:1 al j1 4o —gee/pm the following Resolution

was passed as a Special Resolution:-

SPECIAL RESQOLUTION

i. THAT:

() the authorised share capital of the Company be increased from £200,000 (o
£400,000 by the creation of 200,000 Shares of £1 each ranking pari passu for
all purposes with the existing Shares of £1 in the capital of the Company.

(b) the Directors be and they are hereby generally and unconditionally authori.ed,
in accordance with Section 80 of the Companics Act 1985, to exercise all the
powess of the Company to allot relevant sceurities (as defined in sub-section (2)
of the said Section 80) of the Company up to an aggregate nominal amount of
£200,000 provided that this authority shall expire five years from the date of this
Resolution save that the Comjpany may before such expiry make an offer or
agreement which would or might require relevant securities to be allotted after

such expiry and the Directors may allot relevant securities in pursuance of such

an offer or agreement as if the anthority conferred hereby had not expired.

---------------

CHAIRMAN

A0S

COMPANIES HUU_S_E_Ei/lEZSQ

_——n

12:02\12 December 1990AXK\C47005.1




We certify this 1o be
afrye copy
Ashurst Merrs Criap

AMC

Company No, 2852888
DELIAN LAMBDA LIMITED
At an EXT RAORDINARY GBEERAL MEETING of the Company held at EXUun 90 Houal

by
Prwvtios @ Stk Leq cLo/n,l on |su,n_n,¢;_p,.{,:l at yo «yo -gm/pm the following Resolution

was passed as a Special Resolution:-

SPECIAL RESOLUTION

1. THAT:

(a) the authorised share capital of the Company be increased from £200,000 to
£400,000 by the creation of 200,000 Shares of £1 each ranking pari passu for
all purposes with the existing Shares of £1 in the capital of the Company.

{b) the Directors be and they are hereby generally and unconditionally authorized,
in accordance with Scction 80 of the Companics Act 1985, to exercise all the

powers of the Company to allot relevant scourities (as defined in sub-section (2)
of the said Scction 80) of the Company up to an aggregate nominal amount of
£200,000 provided that this authority shall expire five years from the date of this
Resolution save that the Company may before such expiry make an offer or
agreement which would or might require relevant securities to be allotted after

such expity and the Directors may allot relevant securities in pursuance of such

an offer or ugreement as if the authority conferred hereby had not expired.

--------------

CHAIRMAN

[0S

" COMPANIES HOUSE 21/1§2§§|
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