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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3030025

The Registrar of Companies for England and Wales hereby certifies that
QUESTREALM LIMITED

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 7th March 1995

/742 f’&sﬁ At
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*N030300250* For the Registrar of Companies
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COMPANIES FORM No. 12

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

Pursuant to section 12{3} of tha Companies Act 1985

To the Registrar of Companies
{Address overieaf)

For official use  For official use
-y ey

I N i

MName of company

« MAVISSTIZEALVA. \AWALVTED

| Luciene James Limited

of 83 Leonard Street London EC24 403

do solernly and sincerely declare that | am a [$xKeitanenmrR Cheimetioroithr cempay ]t
[person named as director or secretary of the company in the stulament dellvared to the registrar

under section 10(2)1t and that all the requirements of the above Actin respect of the registration of the
above company and of matters precedent and incidental to it have heen complied with,

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

Doclarad at __ 450 Hackney Road Declarant to sign below
London E2
the 1%

day of &GGMM\

One thousand nine hundred and _ninety five

before me

A Commissioner ¥ T
tHerraErer Solicitor having the powars conferred en a

Yuci L
Commissioner for Oaths. ucicne Jimes Limited

For officlal Usa
Now Companles Soction

Presentor's narme address and

reference (if any): Post room

The Company Limited
83 Leonard Street
London EC2A 4QS

Telephone 071 613 0863 :

=KEABNIANE | E87S
TES HUUSE 20702

AN

l i
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COMPANIES HOUSE 10

Statement of first directors and
secretary and intended situation
This form should be comploted in black. of l‘egistered office

r‘;l - For official use D

Company name (in full) Quiestizenuna. Luwaavied

Hegisteret':l office of the company on 1——]
RO

incorporation. 83 Leonard Street
|
Post town |
County/Reglon _ London i
Postcade EC2A 40S B
ifthe memorandum is dc_alivered byan
T andum mark 3 n 0o box
opposite and give the agent’s name
and address.
Name The Company Limited i
I;:] First Floor Bl
83 Leonard Stree.t |
Post town i
“ County/Reglon __ London B
T I e !
IE_L:E*], uxzngﬁgm.u

Number of continuation sheets attached [E

To whom should Companies House . .
direct any onquiries about the The Company Limited
Information shown In this form? )

First Floor 83 Leonard Street

London Postcode  EC2A 4QS

Telephone 071 613 0863 Extansion

Page 1




Company Secretary.

Name *Style/Title

Forenames

Address
Consent signature
Directors
Name *Style/Title
Forenames
Address
Date of birth

Business occupation

Other directorships

Consent signature

(cs] ., |
Rachel Tutermen Limited I

[EI 83 Leonard Street [
i

Post town ﬂ

County/Region London

EC24A 4QS C(.)untrv England

Postcode

i consent to acta cmtar'y of the company named on page 1

——

Signed

Date RA-dm AUS

=

Luciene James Limited

|ADI 83 Leonard Street

Post town

County/Region London

Posicode _EC24 4QS |

Country  England

lpolois f07] 91]

Nationality {NA| British

| oc| Limited Company

@ None

f cansent 1o act as djrecidy of the conwpany namad on page 1

Signed Date ), DDA

Signature of agent on behell of all subseribers  Date ;k'}-— A~ 5
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. The Companies Acts 1985 to 1989
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

R ——_— "
{1
i Itl |. |
QUESTREALM LIMITED XKEASOSANY
COMPANIES HUUSE 28/62/95
1 The Company’s name {s QUESTREALM Lumited,
2. The Company’s registered office Is to be situated in England and Wales.
3. The Company’s objects are :
() @ the objeet of the Company is to carry on business as a general commerdial comparny;
i without prejudice to the generality of dause 3(a)(i of this Memorandum of Association, and the powers

of tha Company derived from Secion 3A of The Companies Acts 1985 to 1989, the Company has power
to do all the following objects or any of them;

) (o carry on any other trade or businoes whatover, which ¢an In the epinton of the Directors be advantageously carricd
on in connection with or andillary {o any of the busincsaes of the Company;

{c) to purchass, lake on lease or in axchange, hire or otherwise acquire and hold for any estate or intercst any landy,
bulldings, essements, rights, privilegos, concessions, patents, patent rights, icences, seeret pracesses, machinery, plant,
stock-in-trade, and any real or personal properly of any kind n y or convenient for the purposes of or in
connection with the Company’s businsss or any branch or department thercof;

(d} to crect, construct, lay down, enlarge, olter and maintain any roads, rallways, ramways, cldings, bridges, reservoirs,
shaps, stores, factories, buildings, werks, plant and machinery necessary er convenient for the Company’s business,
and to contribula to or subsldise the erection, construction and maintenance of any of the above;

(e} 10 borrow or ralse or secure the payment of money for the purposes of or in connection with the Company’s business,
and for the purposes of of in connection with the borrawing or rafsing of moncy by the Company to become 2
member of any budiding society;

[{y) to morigaga and chiarge the undertaking and alt ar any of the real and personal property and assets, present or future,

and all or any of the uncelled capital for the time being of the Company and 1o ssue at par or at 2 premium or
discotint, and for such consideration and with and subject to such rights, powers, privileges and conditions as may
Ve thought i, debentures or debenture stock, elther permanent o redzemable or repayable, and collaterally or further
to secure any securities of the Company by a trust deed or other assurances;

@® to fssue and daposit any securities which the Company has power to issue by way of morigage, and alsa by way of
sectrity for the performance of any coniracis or obligations of the Company or of lts customers ot other persons or
corporations having deallngs with the Company, or in whosa businesses or underiakings the Company is interested,
whether directly or indirectly;

(h) to receive money on deposit or loan upon such trms a6 the Company may approve, and to guarantee the obligations
and contracts of customers and others;

(i) ta lend money to any company, firm or pason and {o give all kinds of indemnities and elther with or without the
Company receiving any consideration or advaniage, direct or indivect, for giving any such guarantee. to guarantee
cither by personal covenant or by mortgaging or charging all or any part of the undertaking properiy and asscts
present and future and unealled eapital of the Company or by both such methods, the performance of the obligatons
and the payment of the caplial or principal {logether with any premium) of and dividends or Interest on any
debonture stocks, shares or other securities of any company, fitm or person and In particuler (but without limiting
the genaralily of tha foragoing) any company which is for the time being the Company’'s holding or subsidiary
company as defined by Section 736 of the Companles Act 1985 or otherwise associated with the Company {n business
and whether or not this Company receives divectly or indireclly any consideration or advaniage tharafrom;
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tq establish and maintain or procure the establishment and maintenance of any non-contribulory or contribulory
pension or superannuation funds for the beneli of, and give or procure the giving of donations, gratultics, pensions,
allowances, ot exncluments toany persons who are or wera at any time in he employment ar service of the Company,
or of any campany which is for the time belng the Company’s holding or substdlary company as deflned by Soctian
736 of the Companles Act 1985 or otherwise assoclated with the Company in business or who are or were at the time
directors or officers of the Company or of any such other company as aforesald, and the wives, widows, familes and
dependants of any such persons, and also to establish and subsidise or subscribe to any instiutlans, assodiations, clubs
or fund calculated 1o be for tlie benefit of or to advance the interests and well-being of the Company or of any such
other company ns aforesaid, or of any such persons as aforesaid, and to make payments for or tawards the Insurance
of any such persons as aforesaid, and to subscribe or guarantee money for charitablo o benoevalent objects or for any
axhibition or for any public, general or useful object; and to establish, st up, support and maintain share purchase
schemes or profit-sharing schemes for the beneiil of any employees of the Company or of any company which is for
the time betng the Company’s holding or subaidiary company as defined by Section 736 of the Companles Act 1985
and to do any of the matters aforesald, either alone or tn conjunction with any such other compang as aforesald;

to draw, make, accept, endorse, negotiate, discount and execute promissory notes, blils of exchange and other
negotiable Instruments;

to invest pnd deal with the moneys of tha Company not immediately required for the purposes of jts business inor
1pon such investments or securities and in any suck manner a3 may from time to time bo determined;

to pay for any property or rights acquired by {he Company, either in cash or in fully or partly paid-up shares, with
or without preferred or deferred or special rights or restricions in respect of dividend, repayment of capital, voling
or otherwise, or by any sccurities which the Company has power to issue, or parily in one modo and parily in
another, and generally on sich lasms as the Company may determing

to accept payment for any property or rights sold or otherwise disposed of or dealt with by the Company, elther in
cash, by instalments or otherwise, or in fully or partly pald-up shares of any company of corporation, with or without
deferped or preferred or special rights or restrictions In respact of dividend, rapayment of capitl, voting or otherwise,
or in dchentures ot mottgage debentures or debenture stock, morigages or other socurities of any company or
corporation, or partly In one mode and partly In another, and generally on such terms as the Company may
determirne, and to hold, dispose of ar otherwise doal with any shares, stock or securities so acquired;

to enter into any partnership or joint-purse arrangement or arrangement for sharing profits union of interests or
co-operation with any company, firm or person cartying on or propesing to catry on any business within the objects
of this Company and to acquire and hold, sell, deal with or dispose of shares, stocks or securitles of any such
company and to guarantee the contracts or Labilities of, or the payment of the dividends, interest or capital of any
shares, stock or securities of and to subsldise or othenwise assist any such company;

to establish or premote or concur in establishing or promoting any ather company whose objects shall indlude the
acquisibion and Laking over of all or any of the assets and Habilities of the Company or the promotion of which shall
be in any manner calanlated to advance dizectly or indirecily the objects ar interests of this Company, and to acquire
and hold or dispose of shares, stoc’ v securities and guarantee the payment of dividends, intercst or capital of any
shares, stock or securities lssued by Jr any other obligations of any such company;

to purchase or otherwise acquire and undertake all ar any part of the business, property, asscls, labilities and
transactions of any person, firm or company carying on any business which this Company s aulhorised 1o carry on;

to sell, improve, mannge, develop, turn {o account, oxchange, let on rent, royalty, share of profits or otherwise, grant
Heeniees, casements and other rghts in or over, and in any other manner daal with or disposo of the undertaking and
all or any of the praperty and assels for the time being of the Company for such consideration as the Company may
think fit;

to amalgamate with any other company whose abjects are or indude objects simllar to those of this Company,
whether by sale or purchase (for fully or partly paid-up shares or otherwisc) of the undertaking, subjedt to the
labilities of this or any such other company os aforesaid, with or wilhout winding up, or by sale or purchase (for fully
or paztly pald-up shares or otherwise) of all or a controlling interest in the shares or stock of this 0% #ay such other
company as aforesaid, or Ly partnership, or any arrangement of the nature of partmership, or in any other manner;

to subscribe or guarantee money for or organise or assist any national, local, ¢harltable, benevolent, public, gencral
or useful object, or for any cxhibitlon or for any purpose which may be considered likely directly or indirectly to
further the objects of the Company or tho interasts of its members;

ta distribute among the members In spece any properly of the Company, ot any proceeds of salo or disposal of any

property of the Company, buf so (hat no distibuticn amounting to reduction of capital be made except with the
sancton (If any) for the me Leing required by law;
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) to glve such finandnl nssistance, divectly or indirectly, for the purposc of the acquisition of shares In the Company
of the Company’s halding company s defined by Section 736 of the Companies Act 1985 or for the purpose of
teducing or discharging any Uabllity incurred by any persen for the purpose of the acquisition of shares in the
Company or the Company’s holding company as defined by Section 736 of the Companies Act 1985 a5 may belawful;

(w) to do all or any of tho above things in any part of the world, and elther as principals, agents, trustees, contractors of
ctherwise, and cither alone or in conjunction with others, and either by or through agents, trustees, sub-conimctors
or otherwise;

0 to do all such things as arc incidental or conducive to the above ebjects or any of them.

And it iz hereby dedared that the objects of the Company as specified in each of the foregoing paragraphs of this dause (except
only if and so far as otherwise expressly provided in any pavagraphs) shall be separate and distinet objects of the Company and
shall not be in any way Limited by reference to any other paragraph or the name of the Company.

4. The lability of the member(s) is limited.

5. The Company’s share capitat is £ 1,000 divided into 1,000 shares of £1 each,

W, the soveral persons whose names, addresses and descriptions are subscribed are desirous of being formed into a Company
in pursuance of this Memorandusm of Associntion and we respectively agree to take the number of shares in {he capltal of the
Company set opposite our respective names.

Names, Addresses and Descriptions Nutmber of Shares
of Subseribers taken by each Subscriber

Luclene James Limited / Cno
83 Leonard Street

London EC2A 4Q$ %

Limited Corapany

Rachel Futerman Limited One
83 Leonard Street
London EC2A 4QS /\JQ———-*——’K

Limited Company

DATED 22 February 1995 '

WITNESS to the above signatures:-

Saral Kaye

1 Bigwood Road \
Lendon NW11 7BB H ‘e_
/I

Solicitor

a 39/1IMBR




The Companies Acts 1935 to 1989
Private Company Limited By Shares

ARTICLES OF ASSOCIATION

of

QUESTREALM LIMITED

Preliminary

The Regulations contained in ‘Table A in the Schedule to The Compantes (Tables A to F) Regulations 1985 as amended
by The Companies (Tables A to F) (Amendment) Regnlations 1985 (such Table being hercinafter ealled "Table A”) shall
apply to the Company save in so far as they are excluded or varied hereby and such Regntlations (save as so excluded
or varied} and the Articles hereinafter contained shall be the Regulations of the Company.

Private Company

Thoe Company is a privata limiled company within the meaning of the Companies Act 1985 and accordingly no shares
or debentures of the Company shall be offered to the publie.

{a)

b

(e}

()

Shares

Shares which are comprised in the authorised share capital with which the Company is incorporated shall
be under the control of the Directors who may {subject to paragraph (d) below), allot, grant optians over
ar otherwise dispose of the same, to such persons, on such terms and In such manner as they think fit,

After the first allomment of shares by the Directors any further shares proposed to be issued shall first be
offered te the Members In proportion asnearly as may be to the number of the cxdsting shares held by them
respectively unless tho Company shall by Special Resolution ethenwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a porlod {not being less than fourteen days)
within which the offer, if not accepted, will be deemed to be decined. After the expiration of that period,
theee shares so deemed to be declined shall be offered In the proportion aforesald to the persons who have,
wilhin the said period, accepted all the shares offered to them; such Further offer shall be made in Nke
terms in the same manner and Limited by a like period as the original offer. Any shares not zccepted
pursuant to such offer or further offer as aforesald or not capable of belng offered as aforesald except by
way of fraciions and any shares released from the provision of this Articla by such Special Resolution as
aforesald shall be under the contrel of the Directors, who may (subject to paragraph (d) below) allot, grant
options over or otherwise dispose of the same to sich persons, on such terms, and in such manner as they
think £it, provided that, in the caso of shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourabls to the subscribers therefor than the terms on which they wara
offered to the Members,

Tn accordance with Section 91 aof the Companies Act 1385 Sections 89{1) and 90 of the said Act shall not
apply to the Company.

The Directors ure generally and unconditionally suthorised for the purpases of Section 80 of the Companies
Act 1985 to raxercise any power of the Company to zllot and grant rights to subseribe for or convert
securities into sharea of the Company up lo the amount of the authorised share capital with which the
Céu pany jeincorporated at any time or tmes during tho poriod of five years from the dale of Incorparation
ond the Direetors moy after that period, aliot any shates or grant any such rights under this aulhority in
pursuance of an ofier or agreement sa to do made by the Company within that perfed.  The authority
hereby glven may at any Hme (subject to the sald Section 80) be ranewed, revoked or varled by Ordinary
Resolubon,

4 £9/1MBR




5.

10.

1.

2.

*

The Company shall have a first and paramoumt Hen on every share (whether or not it is a fully pald share) for all
moneys (whethor presently payable or ot} ealled or payablo at a fixed timo inrespect of that share and the Company
shall also have a fimst and paramount Lien on ail shares (whether fully paid or not) standing registered in the name
of any person whether solely or as one of two or mote joint holders for olt moneys presently payable by him or his
estate to the Company; but the Directors may at any e dedlare any share to be wholly or In part exempt from the
provisions of this Article. The Company’s lien on a share shall extend to any dividend or other amount payable in
respect thercof, Regulation 8 in Table A shall not apply to the Company,

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

The Dircctors may, in their absolute discretion, and without assigning any reason therefor, dedline to register any
transfer of any share, whether or not it is a fully pald share. Regulaion 24 in Table A shall not apply fo the
Company.

Subject to the provisions of the Companies Acts shares may be issued which are to be redeemed or are to be liable
to be redeemed at the option of the Company or the holder, provided that the terms on which and the manner in
wlich any such redecmable shares shall o may be redeamod shall be spectfied by Spedal Resolution before the issue
thereof.

If and for so long as the Company has a sole member the provisions of Sections 322(b), 352(a} and 370(n) shall apply
to the Company in that all and any contracts between the Company and the .ule member, if also a director, shall be
recorded by the Company and further that the relevant étatemant shall bo Inseried in the régister of membars that
the Company has, or ceases to have, 2 sole member,

Every notice convenlng a General Meeling shall comply with the provisions of Section 372(3) of the Companies Act
1985 as to giving information to Members in regard to their right to appoint proxies; and netioes of and other
communlcations relating to any General Meeting which any Member is entitled to recsive shall besent to the Directors
and to the Auditor for the ime being of the Company.

)

®

@

)

Any appointment or removal of an alternate Director may be made by leiter, cable, telex, telegram, facsimile or
radlogram or in any other mannes approved by the Directors. Any cable, telex, telegram, facdimile of radiogram shall
be confirmed as coon as possible by Latter bul is a valid appointment in the meantime. Accordingly Regulation 68
in Table A shall not apply to the Company.

Lien

Calls

Transfer of Shares

Redcemption of Shares

General Meetiaps and Resolutions

In Regulation 40 of Table A there shall be inscrted at the end thereof the words "save when the Company
has only ane member when such sole member shall be a quoram”

In Regulation 41 of Table A there shall be inserted at the end thereof ihe words "and if at the adjourned
meeting o quorum {3 not present within half an hour from the imeappointed for the meeting, the members
present shall be a quorum®”

Appointment of Directors

The number of the Directors may be datermined by Ordinary Resclution of the Company but unless and
until 30 fixed there shall be no maximum number of Directors and the minimum number of Pirectors shall
be one. Tn the event of the mintmum number of Directors fixed by or pursuant {6 these Articles or Table
A belng one, a sole Director ehall have authorily to oxerciso all the powers and discretions by Table A ar
these Articles expreased to be vested in the Directors genexally and the quoram for the transacton of the
business of the Directors shall be one, Regulation 64 in Table A shail not apply to the Company.

The Directors shall not be required to retire by rotation and accordingly Regulations 73, 74 and ¥5 in Table
A shall not apply to the Company and Regulations 76, 77, 78 and 79 in Table A shall be modified
accordingly.

B9/IMBR
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Towers of Dircciors

.

13. In addition to and without prejudice to the genemlity of the powers conferred by Regulaton 70 of Table A the
Directors may excreise all the powers of the Company to bomow money and fo mortgage or charge all the
underlaking and property of the Company Including the uncalled capital or any part thereof, and 1o issue debentures,
debenture stock and other securities whether outright or ay security for any debt, liability or obligation of the
Company or of any third party.

4. A Director may vote as a Director in regard to any contract or arrangement in which he is interested or upon any
matter arising thereout, 2nd if he shall so vote his vote shall be counted and he shall be reckoned in estm:ing a
quorum when any such contract or arrangemont is under consideration and Regulations 94 to 97 in Table A chall ba
modified accordingly.

18, Any Dircctor or member of o committee of the Directors may participate in a meeling of the Directors or such
comunitice by means of conference tolaphone or similar communications equipment whereby all persons meeting in
this manner shall be deemexd to conatitute presence in person at such meeting.

Indemnity

16, Every Directer or other officer of the Company shall be indemnified out of the assets of the Company against all
losses or Llabililes which ho may susiain or incur in or about the exectlion of the dulies of his office or otherwise
in relation thereto, including any liability incurred by him in defending any proceedings, whether dvil or criminal,
In which judgment is given in his favour or in which he is acquitted or in connection with any application under the
Act in which relief is granted to him by the Court, and no Dircetor or other officer shall be Itable for any loss, damage
or misfortune which may happen te or be incurred by the Company in the execution of the duties of his office or in
relation thereto. This Regulation shall have effect only in so far asits provisions are not avoided by Section 310 of
the Compandes Act 1985. Regulation 118 in Table A shall not apply ta the Company.

Naies, Addresses and Descriptions of Subscribers

Luciene James Limited
83 Leonard Street
Londen EC2A 4Q5

Limited Company

Rachel Futerman Limited

83 Leonnrd Street
London EC2A 4Q5 \
Limited Company / ﬁ-’\_-pf\u—___ﬂ\

DATED 22 February 1995

WITNESS to the atove signatures:-
Sarah Kaye

ot ,XMM 0

Solidtor
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