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SPECTAL RESOLUTION
CHANGE OF MEMORANDUM AYD ARTICLES OF ASSOCIATION

COMPAKY NO: DIV

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECTAL RESOLUTION

OF
IITER ATED SETRSTAL S samewss, LIUITED

PASSED ON THE =% DAY OF 5"% © 1995

AT A GENERAL MEETING OF THE ABOVE-NAMED COMPANY, DULY CONVENED AND HELD AT:

SCORPIO HOUSE
]

102, SYDNEY STREET
LONDON, SW3 6NJ
:a4=oscv5-
THAT |\ CON,. 58E . LIMITED:

0N THES DAY OF DulM) - 1995 ‘
THE FOLLOWING RESOLUTION WAS DULY PASSED:

" That WIRELEATED BIRNcNILAC S0 TIONS . Limited does fieredy adopt a new
page 1 in the Memowandum and Asticles of Association in the {,omal-e;w{o-sed herewith

{0 felter aeflect Hie exitting nature of the Company *

-—

!
DATE: ¢S [,;.«é&/’ A
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(1)

THE COMPANIES ACT 1985

COMPANY LIMITEDRD BY SHARES

MEMORANDUM OF ASSOCIATION

OofF
INTERGRATED STATISTICAL SOLUTIONS

LIMITED

(1) THE COMPANY'S NAME 1S: INTERCRATED STATISTICAL
SOLUTIONS LIMITCD.

{2) THE COMPANY'S REGISTCRED OTFICL 1S TO 8L LOCATED IN
ENCGLAND & WALES,

(3) THE COMPANY'S OBJECTS ARE:

(A} 7O COMMINCE BUSINESS AND PROVIDE PERSONEL FOR FRUCAHON AND/OR
CONSULTANCY 7N COMPANIES AND INDIVIDUALS SPECHALISING N
MATHEMANICS, STAMSTICS AND COMPUTING, .

YO FURTHER PROVIDE ANY OTHER GOODS AND/JOR SERVICLS DI CMED
APPROPRINIL Y THE ROARD OQF DIRCCTORS FOR THE PLRFORMANCE OF
THEL AAIN TUNCTION Of THIT COMPANY,

(3) 1O COMMENCE ANY OTHER BUSINTSS OR TRADE THAT 15 DFFmED
APPROPRIATY DY THE BOARD, WHETHER OR NOT SUCH BUSINFSS
OR TRADE 13 ANCHEHARY ANDZOR COMPLEMENTARY, ONCT THE
BOARD ADJUGES 3T TO Bl IN THE GUNERAL INTFRESTS OF Thr
SAID UNDERTAKING,

(C) 10 PURGHASE OR QIUFRWISL ACQUIRE ANY INTLREST IN REAL OR
PERSONAL PROPERTY IRCLUDING! LASTMEONTS, RICHTS OF WAY,
CONGESSIONS, UICIRCES, MORTGAGES, LTASES, OR TO SFIL, HIRF,
RENT, SURRENDEIR OR ACCUPT SURRENOPR, OR OTHERWISE DEA
Wit FRCLHOND, 1LASEHOID DR ANY OTHIR LEGAL TITIL, OR 10
PURCHASE OR OTHFRWIST AGQUIRI, PLANT AND/OR MACHINIRY,
PATLNTS INDUSTRIAL AND/OR COMMIRCIAL PROCESSES AS 1S
ADJUDCED DY THE BOARD TO BE IN 11F INTERFSTS O Tt
COMPANY.
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(2)

{d} Ta erect, build, manufacture, construct, adapt, alter, let on hire,
re-mode!, repair, assemble, pull down, dismantle, enlarge, remove or
replace any; shops, stores, offices, warchouses, factories, railways, office
equipment, factory plant and material, roads, pathways, ot anythiny else
which may be advantageous or convenient to the Company and to subsidise
or make such contribution, cither directly or indirectly, or lo maintain any
of the above in anyway deemed to be in the best interests of the Company
by the board of Directors.

{e) To act as whalesaler, retailer or purchase, sell, import or export any floods,
services or property, and lo give such underiakings, guarantees, part-
exchanges as are appropriate in the circumstances and thal will be in the best
interest of the Company as adjudged by the Board of Directors.

i) To borrow or raise money or ensure such facilities in connection with the
Company's business with such security and at such interest rates as may
be considered expedient in all the circumslances, in particular lhe afore~
mentioned can be secured by; morigage, chaige, bond, by using the
uncalled capital of the Company, the issuc of shares eithor at par, markel
or discount value, with such letms, preferences, privileges as are
considered appropriate, the issue of debentures, cither permanent, repayable
or redeemable and fuither by, ot separately Lo lhe above, any trusl deed
or other legal assurance which is acceptable o any individual, bank,
finance house, company, building society or other legitimale lending body.

{g) To provide credit, act as a guarantor, andfor advance moncy to cusiomers,
firms, companies and others, with or withoul securily, and on such ierms
as may be deemed appropriate, and to ensure that such advances/guaranteos
will be honoured if the then agreed terms have been satisficd.

(h) To receive money or deposit or loan, on such lerms as the Company may
agree and lo generally act as bankers lo firms, companies, cuslomers and
olhers.

(i} To grant pensions, allowances, graluilies and bonuses to officers, ox-—

aofficers, employees or ax-employees of the Company, it's subsidiaiies,

or predecessors, or the dependents of such persons, and to establish and
mainlain or concur in the upkeep of trusts, funds or schemes (whether
contributory or non—contiibutory} for the purpose of providing pensions and
funds for the aforesaid and their dependents.

) To draw, maiéc, accept, endorse, discount, oxecute and issue negotiable
or transferable instruments of all kinds including; bills of exchange and
promissory notes.
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(k)

)

{m}

(n)

(o)

{p)

(q)

(r)

(3)

lo invest and dea! with money not immediately required by the Company
for it's business to be invested in ather areas to be delermined by the
Company deemed appropriale in the circumstances by the Board of Direclors.

To purchase or otherwise acquire all or any part of the business or assets

of any person, firm, or Company formed lo carry on, or possessed of such
real or personal properly of rights suitable for the purposes of the Company,
and 1o pay for such in cash (by installments or otherwise), securilies, fully
or partly paid up shares or by any other method, on such terms and for
such time period thought suitable,

To accept paymenl for any property or rights disposed of by the Company
on such terms and by such method as scems suitable in the circumstances
including; the right 1o accept stock/shares in another Company ar Corpor-
ation, with or without preferential rights, debentures, mortgage debentures
or any other security approved by the Company.

To amalgamate, co-operate, come to an arrangemcnt or partnership with
any firm, company or person that may benefit the business of this
Company, and on such terms and for such lime period as may be
approved and lo acquire, sell hold or dispose of any real or personal
propaity, shares, stock or olher inlerests in any such body and to
guarantee the contracts or liabilities of andfor assist such inkeeping

with the approval terms.

To sell and in any other manner deal with or dispose of the Company

or any of the property, cights and assets, for such consideration and on
such terms that may be approved, including the right lo manage, improve,
lurn to account, cxchange, rent, share of profils or lo gramt licences,
easemenls, priviledpes or other inleresis and lo apply, for tegister,
purchase or by any other means acquire and protect and renew irade
marks, patents, licences, concessions and designs.

To pay ali and any expenses incurred in connection with the promolion,
function, formation and incorporation of this company.

To distribute any property in specie among any members of the Company.
To do all or any of the aforerenlioned in any part of the world as
principals, agenls, truslees, conlractors or otherwise, either alone or with

others cither by or thiough agents, trustees, or otherwisc.

To do all olber things that are incidenlal or conducive lo the attainment
of the above rights.
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It is hereby expressly dectared that each of the forepoing pavagraphs shall be
construed independently of the other paragraphs hereof, and that none of the
objects mentioned in any paragraph shall be deemed to be merely subsidiary to
the objects mentioned in any of the other paragraphs.

(4) The hLiability of the members is limited
{3) The Company's share copital is £ 1,000 , divided
into 1,000 shares of £1.00 cach,

ORI "I R - ST N - - T - "I - - RO - S O - O <

We, {he several persons whobse names and addresses are subacatbed wish

lo ée founed into a Company & pursuance of, this Memorandum & Anticles
of, Association, and we agiee to take the number of shares in {he capilal
of the Company sel opposite our respeclive names!

NAMES & ADDRESSES OfF SUBSCRIBERS

SCF { UK JLIMITED

SCORPIO HOUSE,

102, SYDNEY STREET, ONE ORDINARY SHARE
CHELSEA,

LONDON, SW3 6N,

pp

SCF SECRETARICS LIMITED LIABILITY COQMPANY
AMERICAN NATIONAL 8ANK BUILDING

1912 CAPITAL AVENUE, CHEYENNE ONE ORDINARY SHARC
WYOMING

82001, USA

¢34

TQTAl SHARLS TAKEN TWO CRDINARY SHARES

Witness: Nicki Tolmie
102, Suydney street
Chelsea, london, sw3 6nj

DATED:
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(2)
(3)

{4)

(5)

(6)

(3}

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

ﬁﬁ&ﬁﬁﬁﬁé&ﬁﬁﬁ

Save as othorwise indicaled, the regulations contained of incorporated in
1able A in the The Companics {Tables A lo F) Regulations 1985
{hereinafter referred to as "Table A") shall apply to the Company.

Regutations 8,64,76,77 and 113 of Table A shall not apply to the Company.

The Cormpany is a privale company and accordingly no offer or invitation
shall be made to the public (whether for cash or olherwise) to subscribe
for shares in or debentures of the Company, nor shall the Company allol o1
agree to allol (whethor for cash or otherwise) any shares in or debentures
of the Company with a view fo all o1 any of those shates or debentures
being offered for sale to the public.

Al the date of the adoption of these Articies the capital of the Campany
is £1000 divided into 1000 ordinary shares of £1.00 each.

CAPITAL

Subject to Arlicle & hereof, the Directors of the Company shall
within a period of not more than § years from the date of the incorporation,
have the authority to exercise the Company's power to atlot, granl options
over of otherwise deal with or disposc of any relevant securilies (as defined
by 5.80(2) of the Companies Act, 1985) of the Company 1o such persons
and as such items and conditions that the Directors deem appropriate.

{a) Sections 89(1}, 90(1) to (6) of the Companies Act, 1985, shall not
apply in relation to the jssue of any equity securities by the Company but
are substituled by Article & (sub- paragraph) (b} hereof.
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(6} (b} Save as otherwise directed by the Company in A general meeting
all shares allotted pursuant to Article 3 hereof must first be offered
to the members of the Company in as near a proportion as possible to
the existing shares held by them and that such offer shall be made by
notice in writiny stating the number of shares Lo which each member is
entitled and limiting a time period of not less than 2] days <or the
offer to be accepted. If such offer is not sccepted it will be deemed
to have been declined and the Directors may, subject to these
Arcticles, allot or otherwise dispose of the said shares in a manner
which they deem most beneficial to the interests of the Company. 1f,
however, the Directors are of the opinion that the shares cannot be
conveniently ofteced to the members as hercinbefore provided they may
otherwise dispose, allot, or grant options over the same Lo such
persons and on such lLerms as they think appropriale.

(7)LIER The lien conferred by Regulation 8 Table A of the Companies Act,
1985, on shares ond dividends shall also apply to fully paid up shares
and dividends registered in the name of any person in respect of all
money owed by such person to the Company on whatever basis, whether he
is the sole registered holder or one or {wWo OX WOLZ thereof,. or
howevar held,

[B)TRANSFER OF SHARES Without assigning any reason t.he Pirectors may.
with absolute discretion, decline to register any transfer of any
share or shares whather or not, it eor they, arao fully paid up. The
first sentence of Regulation 24 of Table A of the Companies Act,1985,is
accordingly not applicable.

(9} PROCEEDINGS AT GENERAL MEETINGS There shall appear with reasonable
prominence a statement that a member entitled te attend -nd vote is
entitled to appoint a proxy to attend and vote instead ¢, him and thal
a proxy need not be a member of the company (S.372(3) of the Companics
Act, 1985, with Regulation 38 of Table A modified and the second
sentence of Regulation 5% of Table A be deleted).

{10)DIRECTORS Therc must be atl least ona Director but no meximum number
of Directors unless and until decided by the Company in a general
meeting. If Lhere is a sole Director such director will have all the
powers and authoxities granted by these Azticles and Table A of the
Companies Act, 1985, as if there were Lwo or morc Directors with
Regulations 89 and 90 modified accordingly. The first Direclors of the
Company shall be the person or persons named in the stalement to Lhc
Registrar of Companies prior to the formstion of the Company pursuant
Lo $.10 of the Companies Act, 1965, and such Directors neecd not hold
shares in the Company but shall, neverthaless, be entitled Lo receive
notice and attend all the mcetings of the Company.

{i1)}The Company shall not be subjeci to $.793 of the Companies Act, 1985,
and, therefore, any person can be appointed or elected as o Direclor,
whatever his age and no Director shall be required to vacate his
pirector by reason of his attaining or having attained the age of 70
years.
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(7)

(12} Ne Direclor shall be subject to retirement by ratation and a Direclor
can only be clecled at a gencral meeting unless:

(a) he is recommended by the Directors; or

(b} not less than 15 or more than 35 clear days before the date of the
meeling has been piven o lhe Company of the intention to propose
that person for clection, topelhier with a notice in writing signed
by that person of his willingness to be clected,

NAMEES & ADDRESSES
OF SUBSCRIBIRS

-......_—...__..._.__.___..-...-_._._-._____...__—_.-————w.._-__—_-.___.._.

S5C (UK) LIMITED
SCORPIO HOUSE,
102, SYDNEY STRECT,
CHELSEA,

LONDON, 5W3 6n|,
PP

SCF SECRETARIES LIMITED LIABILITY COMPANY
AMERICAN NATIONAL BANK BUILDING
1912 CAPITAL AVENUE, CHEYENNE

'

H

| wroamiNg

{ 82001, USA,

[ pp

:

g"

! DATED;

i

.E Witness:
i Nicki Tolmie,
H

102, Sydney Stieel,
Chelsca,
lLondon, SW3 6N1.

FrE——.




