CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2806215

The Registrar of Companies for England and Wales hereby certifies that

DATAVALLEY SALES LIMITED L

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 8th March 1994

T

:@rm:

P. BEVAN

For the Registrar of Companies

COMPANIES HOUSE HCOD7B
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Statutory Deciaration of compliance
with requirements on application
for registration of a comipany

Pursuant to section 12(3) of the Companies Act 1885

To the Registrar of Companies For official use
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For official use

. DATAVALLEY SALES LIMITED

( _Lynda Spencer, signing on behalf

of Hallimark Secretaries Limited

140 Tabernacle Street

London EC2A 4SD

do solemnly and sincerely declare that | arm a MORGOKMHISH AN EHNOYA0NK HIHE EOrKpEaXR

[person named as HiKEEHX ¥Ksecretary of the company in the statement delivered to the registrar

under section 10(2)jt 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
40 Newcombe Park
Mill Hill

NW7

day of

Declared at

London
- MAR 1994

One thousand nine hundred and

the

hefore me

A OOTHIGKSSTEK 6K R 00X KNG Xy PX NI NN A Hf
KENPENGENGE Soficitor having the powers conferred on a
Commissioner for Oaths.

Declarant to sign below
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Far official Use
New Companies Section

Presentor’s name address and
reference (if any):

Post room
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Statement of first directors and
secretary and intended situation
of registered office

CN For official use ]
Company name (in full) N _?_AEfYA}E]“th‘QLES LIMITED . ]
Registered office of the company on r e e
incorporation., p] 130 Bucklngham Palace rRoad !
Posttown . . I
County/Reglon  Londom .. !
Posicode __SWIW 9SA ]
If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposile and give the agent's name
and address.
Name  Hallmark Company Services Limited [
RA_ 140 Tabexnacle Street . ... . . |
. |
POSLIOWN i e e |
County/Region London .}
Postcode = _EC2A 4SD . ... |
Number of continuation sheets attached [:]
To whom should Companies House .
direct any enquiries about the o ~_Hallmark Company Services Limited
information shown in this form? o ’ ) T
. 140 Tabernacle Street
) London Postcode EC2A 48D
Telephone 071 253 0800 Extension
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f _‘ vunnpuuy LI Lary (un notes J = J)
Al eme vswierme | les] - —
‘ qT Forenames L [
8
o Surname o HALLMARK SECRETARIES LIMITED I
- . Previous forenames §
}
Previous surname J
Address ]AD-l 140 Tabernacle Street L b
Usual residential address must be given. _ ¥
In the case of a corporation, give the ‘
registered or principal office address, Post town . I Wj’

County/Region London .

»
Postcode _EC2A 4SD Country ‘ |
] consent to act as secretary of the company named on page 1
p.p. Hall €cretaries Limited .
Consent stgnature Signed Date ~1 FEB 1954
Bireclors (Seemte - 5)
Please list directors in alphabetizal order.
Name *Style/Title !CD\ . o s
Forenames . - L
Surname HALLMARX REGISTRARS LIMITED - B
Previous forenames e e n ) o
Previous surname . I
Address I-AD! 140 Tabernacle Street Lk
Usual residential address must be given, i . e e
in the case of a corporation, give the
registered or principal office address. PO IOWN e e —— e
County/Region London — — i
Postcode _EC2A 48D  Country . i
Date of birth Lgi 1 l | ! ‘ l Nationality [NAI ]
Business occupation [gcl I - |
Other directorships ‘OD‘ i e e
* Voluntary details 1 consent to act as direct the company named on page 1
i
p.p. llallma %rs Limited -
Consent signature Signed - Date 1 FEB 1994
- _..7?-—"‘ a
i)
o FEB 1002
Dalete il the form B i r” ttﬁj!.‘r

is sipned by th . .
Isﬁ:b?cribersv. ’ Page 2 Signature of agent on behalf of all subscribers  Date




THE COMPANIRS ACTS 1985 TO 1989

-2 MAR 1994
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PRIVATE COMPANY LIMITED BY SHARES

MEMORRNDUM OF ASSOCIATION

OF DATAVALLEY SALES LIMITED

1. The Company’s name is DATAVALLEY SALES LIMITED

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

3. The Company’'s objects are:-
(A} To carry on business as a general commercial company.

(B} To carry on any other business which in the opinion of the
Company, may be capable of being conveniently or profitably carried
on in connection with or subsidiary to any other business of the
¢ompany and is calculated to enhance the value of the Company’s
property.

(¢) To purchase or by any other means acquire freehold, leasehold
or any other property for any estate or interest whatever, movable
or immovable or any interest in such property, and to sell, lease,
let on hire, develop such property, or otherwise turn the same to
the advantage of the Company.

(D) To apply for, register or by other means acquire any patents,
patent rights, brevets d’invention, llcences, trademarks,
concessions and Lnventions and to use and turn to account the asame
or to develop, sell or asslign the same or grant licences or
privileges in respect thereof or otherwise turn the same to the
advantage of tho Company.

(E) To build, reconstruct or generally maintain buildings and
works of all kinds, whether or not these axe sltuate on the
preperty of the Company.

(F) To invegt and deal with the monies of the Company in such
shares or upon gsuch securities and in such manner as from time to
time may be determined.

(6) To enter into arrangements for jolnt workings in business or
amalgamate with or enter lnto any partnexship or arrangement for
sharing profits, union of interests, reciprocal concession or co-
oparation with any company, firm or person carrying on or praopesing
to carry on any business within the objects of thia Company ox
which ip capable of being carried on so as directly or indirectly
to benefit the Company.

(H) To purchase or otherwise acquire, take over and underxtake all
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or any part of the business, property, liabilities and transactions
of any person, firm or company carrying on any business the
carrying on of which im calculated to benefit this Company or to

advante ite interests, cr pospessed of proparty suitable for the
puxy sses of the Company.

(X) To sell, improve, manage, develop, turn to account, let on
rent or royalty or share of profits or otherwiee, grant licences or
casemente or other rights in or over, or in any other manner deal
with or dispose of the undertaking and all of any of the property
and assets for the time being of the Company for such consideration
as the Company may think fit.

{7} To subscribe for, take, purchase ox otherwise acquire either
for cash, shares or debentures in this Company or any other
consideration any other company or business which, in the opinion

of the Company, may be carrjed on so asa directly or indirectly to
benefit the Company.

{K) To sell or otherwise dimpose of the whole or any part of the

business or property of the Company for any consideration, shares
or debentures as the Company may think fit.

(L)} To lend and advance money or give credit on any terms and with
or without security to any company, f£irm or person (including
without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company)}, tc enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of money ox
the performance of any obligation by any company, firm or person
{including without prejudice to the generality of the foregoing any

such holding company, subsidiary, fellow subgidiary oxr associated
company as aforesaid).

(M) To borrow or ralse money in any manner and to secure the
repayment of any money borrowed ralsed, or owing by mortgage,
charge, standard security, lien or cther security upon the whole or
any part of the Company’s property or assets (whether present or
future), including its uncalled capital and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

(N) To draw, make, accept, endorse, discount, nagotliate, execute
and issue cheques, bills of exchange, promiasory notes, bills of

lading, warrants, debentures and other negotiable or transferable
Lnatruments.

(0} To apply for, promote, and obtain any act of Parliament,
orxder, or licence of the Department of Trade or other authority for
enahling the Company to carxy any of its objects into effect, orx
for effecting any modification of the Company'’s constitution, or
for any other purpose which may eeem calculated directly or
indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or
indireotly to prejudice the Company’'s interests.
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(P) To support and subscribe to any funds and to subscribe to ox
assist in the promotion of any charitable, benevolent orx public
purpose or obiect for the benefit of the Company or ites employees,
directors or other officers past or present and to grant pensions
to such persons or their dependants.

(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 in connection with the promotion,
formation and incorporation of the Company, ¢r to comtract with any
company, firm or person to pay the same, and to pay commission to
brokers and others for underwriting, placing, selling, ox

guaranteeing the subscription of any shaxes or other pecurities of
the Company. :

(S} To do all such other things as may be deemed incidental or

conducive to the attainment of the Company’s objects or any of
them.

None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to
each such object, and none of such objects shall, except where the
context expressly so requires, be in any way limited or restricted by
reference to or inferencoe from any other object or objects set forth in
any 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.

4. The liability of the Members is limited.

5. The Company’s share capital is £1000 divided into 1000 Shares of £1
each.



We, the subscribers to this Memorandum of Rssociation, wish to be formed
into a company pursuant to this Memorandum, and we agree to take the
number of shares shown opposite our respective names.

Namety and Addresses of Subscribers Number of Shares
taken by each Subscriber

Hallmark Secretaries Limited One

140 Tabexrnacle Street 2. Cr

London

EC2A 45D

¥

Hallmark Registrars Limited S One
q! 140 Tabernacle Strdet oo

London

EC2A 45D

Dated the 1lst day of February 1994

Witness to the above signatories:-

Y
pavid Ordish

140 Tabernacle Street
London
EC2A 48D



THE COMPANIES ACTS 1985 70 1989
PRIVATE CONPANY LIMITED BY SHARKS

BRTYCLES OF ASSOCIATION

OF DATAVALLEY SALES LIMITED

PRELIMINARY

1. (a) Subject as hereinafter provided the Regulations contained in
Table A in The Companies (Table A to F) Regulationa 1985 {"Table
A") shall apply to the Company.

(b} In these Articlea the expression "the Act” means the Companies
Act 1985, but so that any reference in these Articles to any
provision of the Act shall be deemed to include a reference to any

statutory modification or re-enactment of that provision for the
time being in force.

2. Regulations 3,8,24,41,46,48,64,67,73 to 77 inclusive and 94 to 97
inclusive cf Table A shall not apply to the Company.

3. The Company is z private company and accordingly no offexr or
invitation shall be made to the public (whether for cash or otherwise)
to suhscribe for any shares in or debentures of the Company nor shall
the Company allot or agree to allot (whether for cash or otherwise) any
shares in or debentures of the Company with a view te_all or any of
those shares or debentures being offered for sale to the public.

SHARES

4. (a) Subject to Article 5 below all unissued shares which are
comprised in the authorised share capital with which the Company is
incorporated shall be under the control of the directors and for
the purposes of Sectlon 80 of the Act the directors are
unconditionally authorised to exercise the power of the Company to
allot shares grant options over or otherwise dispose of the same to
such persons and on guch terms as they think fit at any time or
times during the perlod of five years from the date of
incorporation and the directors may aftex that period allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement made by the Company within that perlicd.

{b) The authority given above may be renewed revoked or varied by
ordinary resolution of the Company in general meeting.

5. (&) In accordance with Section 91(1) of the Act, sections 89(1l) and
90(1) to (6) (inclusive) of the Act shall not apply to the Company.

(b} All unigsued shares which are not comprised in the authorised
share capital of the Company with which the Company is incorporated
shall be offered ko the members in proportion as nearly as may he
£o the number of the existing shares held by them respectively




unless the Company in general meeting shall by special resolution
otherwise direct. Such offer skall be made by written notice
specifying the number of shares offered and a period (not being
lesgs than 14 days) within which the offer if not accepted will be
deemed to be declined. After the expiration of this period or, if
szarlies, on receipt of notice of non-acceptance, those shares so
declined shall be offered to the members who have within the said
peviod accepted all the shares offered to them in the proportion
aforesaid in like terms in the same manner and limited by a like
period as the original offer. The directors may in accordance with
the provisiona of thie Axticle allet grant options over or
otherwise dispose of such shares not accepted pursuant to such
offers together with any shares not capable of being offered
aforesaid except by way of fractions to such persons on such terms
as they think fit prcvided that auch shares shall not be disposed
of on such terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the members.

The provieions of this Article shall be subject to Secticn B0 of
the Act.

LIEN

6. The Cempany shall have a first and paramount lian on every Bhare
{whether or not it is a fully paid share) for all moneys {whether
presently payable or not) called or payable at the fixed time in respect
of that share and the Company shall also have a firset and paramount lien
on all shares (whether or not it is a fully pald share} registered in
the name of any member whether solely or one of two or more joint
holders for al. such moneys presently payable by him or his estate to
the Company. However the directors may at any time declare any share to
be wholly or in part exempt from the provisions of £his Article. The
Company’e lien on a share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

T (a} No share or beneficial ownership of a share shall be
transferred (otherwise than to the Company under Regulation 35 of
Table A) until the rights of pre~emption hereinafter conferred have
been exhausted. Any obligation to transfer a phare pursuant to this

Article Ls an obligation to transfexr the entire legal and
beneficial interest in such share.

() A member who intends to transfer any share or any interest
therein (including for this purpose the assignment of the
beneficial interest in, or the creation of any charge or other
securlty igterest over, such shaxe or the renunciation or
assignment of any right to receive or subgcribe for such share)
{"the Seller®) shall give notice ("the Transfer Notice") to the
directors of his intention and the partliculars of the shares ("the
Transfer Shares") together with the price per share at which he is
willing to sell ("the Specified Price"). A Transfer Notice once
received by the directors is i{rrevocable unless paragraphs (d) or
(n) apply.

(e¢) The Transfer Hotice shall constitute the Company as agent of
the Seller for the sale of the Transfer Shares to the members other
than the Seller ("the Offerces") at the Specified Price save that
if the directors do not accept that the Speclified Price constitutes




a Falr price they shall inetruct the huditors of the Company {who
ghall act as oxperts and not as arbitrators so that any provision
of law or statute relating to arbitration shall not apply) teo
cartify in writing ("Cerxtificate of Value") the value of the
yransfer Shares as between a willing smeller and a willing buyer.
The Auditors’ decision on the value of the Transfer Shares between
a willing seller and a willing buyer is within the Auditors’
complete discretion and their certification shall be final and
binding on the members. The Specified Price in the Transfer Notice
shall be swbstituted by the price in the Certificate of Value. The
Company upen receipt of the certificate of value shall forthwith

furnish a copy thereof to the Seller. The Seller shall bear the
cost of the valuation.

{d} If upon receipt of the Certificate of Value the Seller
considers that the price decided upon by the Auditors of the
Company is not a reasonable one he shall be entitled to revoke the
Transfer Notice within 7 daye of receipt of the Certificate of
Value by written notice to the directors ("the First Revocation
Period")}. Thereafter the Transfer Shares will not be offered by
the directors to the Offerees or by the Seller to any other person
or persons unless at a later date the Seller serves another
fransfer Notice in respect of the Transfer Shares in which event
all the provieions of this Article shall apply.

{e} If the Seller has not revoked the Transfer Notice upon expiry
of the First Revocation Period the price (whether by reference to
the Specified Price or the Certificate of Value) shall be fixed in
the Transfer Notice as the final price ("the Final Price") and the
directors shall by notlce in writing ("the Offer Notice") inform
the Offereas of the number and price of the Transfer Shares and
shall invite the Offerees to apply in writing to the Company,
within 21 days of the date of despatch of the Offer Notice (which

date must be stated therein), for a maximum number of the Transfer
Shares.

{£y If such Offerees within the period of 21 days stated in the
Offer Notice apply for all or any of the Transfer Shares the
dirvectors will allocate the Transfer Shares applied for to the
applicant Offerees in such proportions (or as nearly as may be and
without increasing the number zo0ld to an Offeree beyond the number
applied for by him) as thelr existing holdings bear to the total of
the holdings of the applicant Offerees. The fransfer Shares not
capable of being allocated without involving frxactions shall be
allocated to the applicant Offexees in such proportion as the
directors think fit. Any outetanding Transfer Shares may then be
allomated in such manner as the directors think fit to those
offereces who applled for such Transfer Shares provided no Offeree

ohall be allocated shares in excess of the number of shares applied
for by him.

(g) 1f upon expiry of the 21 day perlod specified in the Offex
Notice the directors shall have received applications for some but
not all of the remaining Transfer Shares the directors may nominate
within 14 daye from the expiry of the Offer Notice a person or
persons which may (subject to the Act) be the Company to whom the
Pransfer Shares not applied for will be allocated. The directors
shall give notice in writing (the "Allocation Notice") of such




allocations pursuant to paragraph (£f) and this paragraph to the
Seller and to the persons to whom the Transfer Shares have been
allocated. The RAllocation Notlce must specify the date of deaspatch
of the Allocation Notice, the name and addregs of the persons to
whom the allocations have been made, the price and method of
payment and number of Transfer Shares to be allocated and the place
and time for completion (which shall be 21 days from the date of
deppatch) and that the Allocation Notice is subject to the Seller’'s
right of revocation pursuant to paragraph (h}.

(h) The Seller way revoke the Tranafer Notice iLf after service of
the Allocation Notice not all the Transfer Shares have been taken
up. Notice must be given in writing by the Seller to the Company

within 14 days of the date of the Allocation Notice the "Second
Revocation Period™).

{1) If the Seller has not revoked the Transfer Rotice upon expiry
of the Second Revocation Period the Seller shall be bound upen
payment of the purchase price due in respect f:hereof to transfer
the sharee comprised in the Allocation Notice to the person or
perscns (which may be the Company subject to the Act) named therein
on the day and at the time specified therein.

{3} In the event that the Seller fails or refuses to transfer the
fransfer Shares having become bound su to do the Company may
receive the purchase price in trxust for the Seller and may

authorise pome person to exe~ute a transfer of the Transfer shares
in favour of the purchasexao.

{k) During the 3 montha following the expiry of 56 days from the
date of the Offer Notice the Seller may (pubject nevertheless to
the provisions of paragraph (l}) transfer to any person and at any
price but not less than the Final Price fixed in the Transfer
Notice any of the shares comprlsesed therein not included in the
Allocation Notice or all but not part of the Transfer Shares
comprised in the Transfer Notice if the Seller has raevoked the
Transfer Notice under paragrsph (h).

(1) The directors may in their absaolute digecretion and without
assigning any reason therefor decline to reglister the transfer of a
share whether or not it is a fully paid share.

CENERAL MEETINGS

8. In every notlce convening a general mesting of the Company there
shall appear a statement that a member entitled to attend and vote is
entitled to appoint a proxy and the proxy nced not be a member of the
Company and Regulation 38 of Table A shall be modified accordingly.

9, (a) If the gquorum prescribed by Regulation 40 of Table A is not
present within 30 minutes from the time appointed for the meeting,
the meeting shall stand adjourned to the same day in %the next week

at the same time and place or such time and place as the directors
may determine.

{p) If at the adjourned meeting a quorum is not present within 30
minutes of the time appointed for the meeting one person entitled
under Regulation 40 of Table A to be counted in a gquorum present at




the meeting shall constitute a quorum.

10. (a) A remolution put to the vote of a meeting shall be decided on a
show of hands unless before or on the declaration of the result of
the show of hands a poll is duly demanded.

(b} A poll may be demanded by the chairman or by a mewber (presgent
in person or by proxy) having the right to attend and vote at the
meeting.

(c}) The demand for a poll may before the poll is taken be
withdrawn.

(d) A demand so withdrawn shall not be taken #:c have invalidated
the wesult of a vote on a show of hands declared before the demand
wasg made.

11. A resolution in writing executed pursuant to Regulation 53 of Table
A and which is expressed to be a special resolution or an extraordinary
resclution shall have effect accordingly.

VOTES OF HEMBERS

12. The words “"or by proxy” shall be inserted after the word "person”
in regulation 54 of Table A.

13. The words "Unless the directors determine otherwise” ghall be
inserted at the commencement of Regulation 57 of Table A.

14. The words "30 minutes" shall be substituted for "48 hours” in
Regulation 62(a) of Table A and for “24 hours” in Regulation 62(b) of
Takle A. .

DIRECTORS

15. The first director or directors of the Company shall be the person
or persons named in the statement delivered under Section 10 of the Act.

16. Unless and until otherwise determined by the Company in general
meeting there shall be no maximum number of <irectors and the minimum
number of directors shall ba one. Whensoever there shall be a sole
director such director may exarcise all the powers discretions and
authorities vested in the directors by these Articles and by Table A.
The words "and unless so fixed at any other numbewr shall be two" shall
be omitted from Regulaticn 69 of Table A.

17, The director; may exercisme all the powers of the Company tc borrow N
without limit as to amount and upon such terms and in such manner as B
they think f£it and subject (in the case of any security convertible into 3
ghares) to Section 80 of the Act to grant any mortgage charge ox #
standard security over its undertaking property and uncalled capital or
any part thereof and to issue debentures debentura stock ox any othex
securities whether outright or as security for any debt liability or
obllgation of the Company or of any third party.

18. {a) The words "and may also determine the rotation in which any ;
addlitional directors are to retire” shall be omitted from
regulation 78 of Wabl2 A. B
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(b) The secend and third sentences of Regulation 73 of Table A
rhall be omitted.

19. A director who is in any way either directly or indirqe’ly
interested in any contract transaction or arrangement {whether ac'wri or
proposed) with the Company or in which the Company is otle:wise
intorested shall declare the nature of his interest at a meetiy -of the
directors in accordance with Section 317 of the Act. subjent to such
disclosure a director shall be entitled to vote in respect a{ any such
contract transactlion or arrangement (whether actual or 21 sposed) in
which he is interested and whether or not hz votes he shs}. be counted
in reckoning whether a quorum is present or not. S

NOTYCES

0. The third sentence of Regulation 112 of Table '« shall be omitted
and the following sentence be inserted as the f£ips.? sentence "A member
whose registered address is not within the United f.ungdom is entitled to
receive any notice from the Company and that suct, notices be sent to the
registered address by prepaid ajrmalil”.

INDEMNITY

2i. Tn addition to the indemnity conferr s, by Regulation 118 of Table &
and subject to the provisions of th~ Act every such person as is
mentioned in the said Regulation shal’ ope entitled to be indemnified out
of the assets of the Company agair . all expenses losses or liabilities
incurred by him as agent of the _ompany or for the Company's benefit or
intended benefit or in or ab .c the discharge or intended discharge of
his duties in relation to *.ae Company.
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Names and Addresses of Subscribers

Hallmark Secretaries Limited

140 Tabernacle Street
London /.QN Car~

EC2R 48D

Hallmark Registrars Limited

140 Tabernacle Street 8

London

EC2R 45D '&f"&‘_
_..--—'—'4‘—-’

pated the lst day of February 1994

@ﬂ¢§d Witness to the ahove signatories:~
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David Ordish .

140 Tabernacle Street

London Ve
EC2A 48D i
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