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in btack type, or
bold block lettering

*insert full
name of Company

tdelete ay
appropn.ate

COMPANIES FORM No. 12

Sitatutory Declaration of compliance
with requiremenis on application
for registration of a company

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

To the Registrar of Companies For officialuse  For official use
et ey =
| 11 1 1 26:-28¢4

Name of company

LAUREL HOUSE BUSINESS SERVICES LIMITED

| DAVID STEWART HODGSON, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Soficiter-engaged-inthe-formation-of-the-
company]T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 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 Declaraiior > Act 1835
11, SHIP STREET

BRECON,
POWYS )

Dated the 22%/ -
before me /& / :
A Commissi(r:er for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Declared at Declarant to sign below

Presentor's name, address and For official use

reference (if any): New Companies Section Post room P R
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COMPANIES FORM No. 10

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

F!casti) da not Pursuant to section 10 of the Companies Act 1985
write In
this margin

To the Registrar of Companies
Ploase complets For official use
legibly, preferably
in black type, or

bofd block Ieftaring
Name of company
.
* insert full - pogms .
;’f mm:a,?:"“’ * LAUVALL HouLZ PBUSINESS oV €S MiTesd l

The intended situation of the registered office of the company on incorporation is as stated below

i

15 ChAPEL  STREGT

e A P R

Ounfvg g TRENT

LTHFFCAD S HIRT Postcode| DE1Z T}PS
If the memorandum is delivered by an agent for the subscribers of the -
memorandum please mark ‘X'in the box opposite anid insert x
the agent’'s name and address below

|- . n,.u Postcode
G272 23 iUGOQ

Number of continuation shests attached {see note 1}

28ca33

Presentor's name address and For official Use
™ faegnee (if any): General Section Post room




The namae(s) and particulars of the person who is, or the persons who are, to be the first director or

Please do not

directors of the company {note 2} are as follows: write in
T - this margin
Name (note 3} ) iy mMARTI HARPLES Business occupation
proposed  checlar

Previcus nama{s) {note 3} Nationality
| Address (note 4) 15 cuarii  swear BRTISH

Bl vadsThea 4 Budion vy TREST Date of birth {where applicable)

WL AN SHIRE Postcode | dg12 Jps {note 6)

Other directorships 1 t enter particulars
of other
directorships

Nong hield or proviousty

held {see note 5)

if this space is
insufficient use a

continuation sheet,

| consent to act as dlrecfér}n‘ th
S:gnature i/ /zv

Wwio v’b/f

company, [named on page 1

Date /g/l’%," gj?

/

E Name (note 3)

PENELOPE  ROESE  SUARPLES _l Businass occupation
pecpased e cher
Previous name(s) (note 3) - Nationality f
Address (note 4) 15 o yapeL sTREex AT
Beriit s 1o AP E Audton e TRENT Date of birth {where applicable)
STAEZ TS IS Postcode | ne 12 ")PS {note 6)
§ Other directorships T
Nonl

| consent to act as dlrector of the compa med on page 1

Signature d’é‘ Date S "%
/
Name (note 3} Business occupation
Previous name(s) {(note 3) Nationaiity
Address (note 4}
Date of birth (where applicable)
Posteonde (note B)

Other directorships T

i consent to act as director of the company named on page 1
Signature

Caie




Pleage do not
writa In
this margin

Plause complete
lagibly, preferably
In black type, or
bold block lettering

detata if the form is
 signud by the
subcribers

delete if the form is
signed by an agent on
behalf of the
subscribers,

All the subscribers
must sign either
personally or by &
person or persons
authorised to sign
for them.

The namels) and particulars of the person who is, or the persons who are,to be the first secretary, or joint

secretaries, of the company are as follows:

A, W e A A _-MT
Name (notes 3 & 7) Dbl (F Noe  Swakiet _
Previous name(s) (note 3)

Address {notes 4 &7) |5 ¢ aafs L SREET
1nnh STHORAPE FolTon s TRENT
SR IS Postcode [peiz 7PS

I consent to act as secretary of the company named on page 1

hSni_cI;nature / . iW Date .Z’lf"‘%r'“g’i_
=7 .
A ST T " AT AT AR S

Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED

Previous name(s} {note 3)

Address (notes 4 & 7) 2 BACHES STREET
E LONDON

Postcode| N1 6UB

| consent to getd

Signature (Authorisgg Signatory) Date 2\ 989 "
F-’ —
Mn
Signature of agent on IItll)szzhanlf of subsribers Date 7|.4- g \
Signed Date I\&
Signed Date
Signed Date
Signed Date i
Signed Date !
Signed — Date i




THE COMPANIES ACT 19285

PRIVATE COMPANY LIMITED BY SHARES L

MEMORANDUM OF ASSOCIATION OF

LAUREL HOUSE BUSINESS SERVICES LIMITED

1. The Company’'s name is "LAUREL HOUSE BUSINESS SERVICES LIMITED".
2. The Company's registered office is t¢ be situated in England & Wales,

3. The Company’'s objects are :-

(@ To carry on the business of a computer utility organisation, offering
computerised accounting, financial systems and reporting services, and to act as
advisers, consultants, organisers and implementers of computerised systems and
services and all other mechanised accounting and financial systems and services
connected with the promwotion, arrangement, design, programming, production and
compilation of data processing, and to provide specialised training and preparation
in relation {o all matters pertaining thereto, and to carry out, undertake,
organise and provide faciliies for financial and tax counselling and to undertake
experimental work with prototypes, systems and programmes, computers and peripheral
equipment and other mechanical systems and devices; to carry on all or any of the
businesses of manufacturers, designers, installers, maintainers, importers,
exporters, hirers, leasing agents, licensors and dealers in computer time sharing,
data processing, peripheral, mechanical and other such equipment and in computer
programming techniques, systems and devices, and in financial and all other
accounting systems and services in commercial appliances, accessories and utensils
of every description; eiectronic, electrical and general engineers, stalioners,
printers, publishers, advertising agents and contractors, office f{urnishers,
storekeepers, general merchants and traders; and to manufacture, buy, sell, lease,
rent or licence and deal in all materials, equipment and technology necessary or
useful for carrying on the foregoing businesses or any of them, or likely to be
required by customers of, or persons having dealings with the Company.
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(b) To carry on any other trade or business whatever which can in the opinion ot the Board .of
Directars be advantageously carrled on in connection with or ancillary to any of the businesses of the
Company.

(¢) To purchase or by any other means acquire and, take options over any property whatever, and any
rights or rivivileges of any kind over or in respect of any property.

(d} To apply for, register, purchase, or by other means acquire and protect, protong and renew,
whether in the United Kingdom or eisewhere any patents, patent rights, brevets d'invention, licences,
saecrat processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use
and turn 1o 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 pateats, inventions or rights
which the Company may acquire of propose to acquire.

(e} To acquire or undertake the whole or any part of the husiness, goodwill, and assets of any person,
firm, or company carrying onh OF proposing to carry on any of the businesses which the Company is
authotised to carry on and as part of the considaration for such acguisition to undertake all or any ot
the labilties of such person, firm or company, ar to acquire an interest in, amalgamate with, or
anter into partnership or Into any arrangement for sharing prafits, or for co-operation, or for mutuat
assistance with any such person, firm or company, OF tor subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way ot consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debetiure stock or securities that may be
agreed upon, and to held and retain, or sell, mortgage and deal with any shares, debentures, debenture
stoek or securities so recelved.

{(f} To inprove, manage, constiuct, repair, develop, exchange, lat on lease or otherwise, mortgage,
charge, seil, dispose of, turn ta account, grant licences, options, rights and privileges in respect of,
or otharwise deal with all or any part of the property and rights of the Company,

(@) To invest and deal with the moneys of the Company not immediately required in such manner 3as may
trom time to tima ba determined and to hold or otherwise deal with apy investments made.

(h} To iend and advance monay of give credit on any terms and with or without security 10 any person,
tirm or company (including without prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company assoclated In any way with, the Company), 10
enter ino guarantees, contracts of indemnity and suretyships of all kinds, to receive monay on denosit
or loan upon any tarms, and 1o gsecure of guarantee In any manner and upon any terms the payment of any
sum of monay or the performance ot any obfigation by any persom, firm of company {including withaut
prejudice to the generafity of the foregoing any such haolding company, subsidiary, feflow subsidiary or
assoclated company as aforesald}.

(i) To borrow and raise money ln any manner and to secure the repayment of any money borrowed, ralsed
or owing by mortgage, charge, standard security, llen or other security upon the whole or any part of
the Company's praperty Or asseis (whether present ar future), including its uncalled capitat, and also
by a similar mortgage, charge, standard security, llen or secusity to Secure and quarantee the
performance by the Company of any obligation or llability it may undertake or which may become binding
an it

{i To draw, make, accept, endorse, discount, negotiate, execute and issue chegques, bills of exchange,
promissory notes, bills of jading, warrants, debentures, and other negatiable or transtercble
instruments.

(k} To apply for, promots, and obtaln any Act of Parliament, order, ar licence of the Department of
Trade or other authority for enabiing the Company to carry any of ils objects Into effect, or for
effecting any moditication of the Company’'s constitution, or for any other purpose which may scem
calcutated directly or indirectly to promote the Company's Interests, and to oppose any proceedings of
applications which may seem calculated directly ar indirectly to prejudice the Company’s interests,

(y To enter Into any arrangements Wwith any government or authority (supreme, municipal, local, or
otherwise) 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 dasirable and to carry out, exercise, and comply with any such charers,
dacrees, rights, privileges, and concessions.

(m) To subscribe for, take, ptrechase, oF otherwise acquire, hold, sell, deal with and dispuse of,
placa and undervirite shares, stocks, debentures, debenture stocks, nonds, oObligailons ©r securities
issued or guaranteed by any other company constituted of carrylng on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securitles Issued or guaranteed by any
government or  authority, municipal, local or otherwise, in any part of the world

{n) To control, manage, finance, subsldise, co-ordinate or atherwise assist any company or companies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative,
technical, commercial and other sarvices and facilities of all kinds for any such company or companies
and to make payments by way of subvention or otherwise and any other arrangements which may seem
dosirable with respect 10 any business or operations of or generally with respect {0 any such company
or companles.




(o) To promote any other company for the purpose of acquiring the wholte or any pant of the
husiness cr property or undertaking or any of the liabilities of the Company, or of undertaking any
business ov operations which may appear likely to assist or benefit tho Company or to enhance the value
of any moperty of business of the Company, and to place or guarantee the placing ©of, underwrie,
subserivy for, or otherwise acquire all or any part of the shares or secyrities of any such company as
aforasaid,

(P} To sell or otherwise dispose of the whole or any part Gf the business or property of the
Company, either together or in portions, for such consideration as the Gompany may think fit, and in
particutar for shares, detienturas, or securities of any company purchasing the sama,

(3) To act as agents or brokers and as 1rustees for any person, firm or company, and to undertake
and perform sub-contracts.

(rY To remunerate any person, thm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as
paid up in fult or in part or othenvise as may be thought expedient.

(s) To pay alt or any expenses incurred Iin connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guarantesing the
subscription of any shares or other securities of the Company,

(t) To support and subscrive to any charitable or public object and to support and subscribe lo
any institution, society, or club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the Company carries on business; to glve
or award pensions, annuities, gratuities, and superannuation or other allowances or bhenefits or
charitable aid and genarally to provide advantages, facilities and services for any persons who are or
have been Directors of, or who are or have been employed by, or who are serving or have sesved the
Company, or any company which Is a subsidiary of the Company or the holding company of the Conpany or a
tellow 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 depedants of such persons; to make payments towards Insurance; and to set up, establish, support
and maintalp superannuation and other funds or schemes (whether contributory or non-contributory) for
the benetit of any of such persons and of their wives, widows, children and oOther relatives and
dependants; and t0 set up, establish, support and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustées on their behalf to enable any
such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (f and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance {as defined in Section 152(1){a) af the Act)
for any such purpose as Is specitied in  Section 151(1) andfor Section 151(2) of the Act

(v) To distribute among the Members of the Company in kind any property of the Company of
whatever nature,

(w) Ta procure the Company to be registered or recoghised In any part of the waorld.

{x) To do all or any of the things or matters aforgsaid In any part of the world and either as
principals, agents, contractors or therwise, and by or through agents, brokers, sub-contractors of
otherwise and either alone or in conjunction with others,

(y) 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.

AND so that:-

(1) None of the oblects set forth in any sub-clause aof 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 Interance fram any other object or objects set forth in such sub-clause, or by feference to or
inferance from the terms of any other sub-clause of this Clause, or by reference to ur inference from
the name of the Company.

{2) None of the sub-clauses of this Ciause and none of the objects thereln specified shall
ke deemed subsidlary or ancillary to any of the objects specified In any other such sub-clause, and the
Company shall have as full a power to exercise each and every one of tho objects specitied in each
sub-clause of this Clausa as though each such sub-clause contained the objects of a separate Company.

(3) The word "Company" In this Clause, except where used in reference to the Company, shall
be deemed to Include any parthership or ather body of persons, whether Incorporated or unincorporated
and whether domiciied in the United Kingdom or slsewhere,

(4) In this Clause the expression “the Act" means the Companies Act 1585, but so that any
roeference in this Clause to any provision of the Act shall be deemed O Include a reference 10 any
statutory modification or re-enactment of that provision for the time being in force,



4. The liability of the Members is limited,
5. The Company's share capital is £5000 divided into 5000 shares of £1 each.

Wa, the subscribers to this Memorandum of Association, wish to be tgrmed into a Company pursuant to
this Memorandum; and we agree to take the number of shares shown opposite our respective names,

Db -

Number of shares taken
Namaeas and Addresses ot Subscribers by each Subscriber

- — -

For and on behalt ot
1. Instant Companies Limited - One
2 Baches Streot
London N1 6UB

For and on hahaif of

2, Swilt Incorporations Limited o
2 Baches Street : - Une
Loncton NTGUB ",/ 4
®Total shares taken - Two
Dated th® 22nd day of September, 1989, P / /
Witness to the above signatures, Terry Javne
2 Bache's Street \/@'VV\\?’” .
London N1 6UB
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
LAUREL HOUSE BUSINESS SERVICES IIMITED
PRELIMINARY
1 (a) The Regulations contained in Table A in the Schedule to the Companles (Tables A to F)

Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1385 (such Table
being hereinafter called "Table A™) shall apply 1o the Company save in so far as they are excluded or
varied hereby and such Regulations (save as so excluded or varied) and the Articles hereinatter
contained shall be the regulations ot the Company.

(h) In these Articles 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
stattory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2, {a) 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 Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise dispose of the same, to such persans, on
such terms and in such manner as they think fit.

(k) All shares which are not comprised In the authorlsed share capital with which the Company is
incorparated and which the Directors propose to issue shall first be olMered to the Members in
proportion as nearly as may be to the number of the existing shares held by them respactively unless
the Company In Genaral Meeting shall by Special Resolution otherwise direct. The offer shall be made
by notice specitying the number of shares offored, and Wimiting a period (not being less than fourteen
days) within which the offer, If not accepted, will Be deemed to be declined. After the expiration of
that period, those shares so deemed to ba declined shall be offered in the praportion aforesald to the
persons who have, within the sald period, actepted all the shares offered to them; such further offer
shall be made in like terms In the same manner and fimited by a lke porlod as the original offer, Any
shares not accepted pursuant to such offer or further offer as aforesaid or not capable o1 being
offered as aforesaid except by way of fractions and any shares released from the provisions of this

R50353
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Articla by any such Spacial Resolution as aforesald shal! be under the control of the Directors, who
may allot, grant optlons over or otherwise dispose of the same to such persons, on such terms, and In
such manner 3s thay think fit, provided that, in the case of shares not accepted as aforesaid, such
sharas shall not be disposed of on terms which are more favourable to the subscribers therefor than the
terms an which they were offered to the Members. The foregoing provisions of this paragtaph (b} shall
have eftect subject to Section 80 of the Act,

(¢} In accordance with Section 91(1) of the Act Sections B89(1) and 90(1) to {8) ({(inciusive} of
the Act shall not apply to the Company.

{d} The Directors are generally and unconditionally authorised for the purposes of Section 8¢ of
the Act, to exercise any pawer of the Company to allot and grant rights to subscribe for or coavert
securities into shares of the Company up to the amount of the authorised share capital with which the
Company is Incorporated at any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any shares or grant any .such rights under
this autharity in pursuance of an offer or agreement so to <do made by the Company within that period,
The authority hereby given may at any time (subject to the sald Section 80) be remewed, revoked or
varied by Ordinary Resolution of the Company in Generai Meeting.

SHARES

3, The llen conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount fien on all shares, whether fully paid or not, standing
registered in the name ot any person indebted or under liability 1o the Company, whether he shall be
the sole registered holder thereot or shall be ona of two or more joint holders, for alf maoneys
presently payable by him or his ostate to the Company. Clause 8 In Table A shall be moditied
acoordingly.

4, The liability of any Member in default in respect of a cali shall be increased by the addition at
the end ot the lirst sentance of Clause 18 in Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify the general nature of the
Lusingss to be transacted only in the case of special business and Clause 38 in Table A shali be
maditied accordingly.

All business shall be deemed special that Is transacted at an Extraordinary General Mesting, ana
alse all that is transacted at an Annuali General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneration of, the Auditors.

(b} Every notice convening a General Meeting shall comply with the provisions of Section 372(3)
of the Act as to giving information to Members I regard to thair right to appoint proxies; and notices
ol and other communications relating 10 any General Meeting which any Member s entitied to receive
shall be sent to the Diregtors and to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shali be read and construed as it the words “"at the time when the
Meeting proceeds to business™ were added at the end of the first sentence,

{b) #f a quorum is not present within half an hour from the time appoinied for a General Meeling
the General Meoting shall stand adjourned to the same day In the next week ar the same time and place
or to such other day and at such other time and place as the Directors may determine; and i at the
adjourned General Meeting a quorum is nat present within half an hour {rom the time appeinted therefor
such adjourned General Meeting shall he dissolved.

{c) Clause 41 in Table A shall not appiy to the Company.
APPQOINTMENT OF DIRECTORS

7. {a) Clause 84 In Table A shail not apply to the Company,

(b) The maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinary Resoiution in General Mesting of the Company. Subject to and in default of
any such determination there shall be no maximum numbar of Directors and thg mintmum number of
Directors shall be ong. Whensoaver the minimum number of the Directors shall be one, a sole Director
shall have authority to exercise all tha powers and discretlons by Table A and by these Anicles
expressed to he vested in the Directors generally, and Clause 89 in Table A shall be modified
accordingly.



{c) The Directors shall not be required to retire by rotation and Clauges 73 to B0 {inclusive) In
Tabto A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting  untess  eithern-
{1} he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days before tha date appointed
for the General Mesting, notice executed by a Member qualitied to vote at the Generz! Meeting has been
given to the Company of the intention to propose that person for appointment, togewsar with notice
axecuted by that person of his willingness 10 be appointed,

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is willing to act to be a Director, either to filf a vacancy Or as 2an additional
Director.

() The Directors may appoint a person who is willing to act to ke a Director, either to fill a
vacancy or as an additional DRirector, provided that the appointment does not cause the number of
Directors to exceed any number determined In accordance with paragraph (b) above as the maximum number
ot Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers ot the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit, and subject (in the case of any
security convertible into sharos) tc Sectlon 80 of the Act to grant any mortgage, charge or standard
security over its undertahing, prooerty and uncalled capital, or any part thereot, and 10 issue
debentures, debenture stock, and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An afternate Birector shall not be anutied as such to receive any remuneration trom the
Company, save that he may be paid by the Company such part (it any) of the remuneration 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 BB in Table A shall be modifiad accordingly.

{b) A Director, or any such other person as Is mentloned In Clause 65 in Tabte A, may act as an
alternate Director to represent more than one Director, and an alternate Director shali be entitled at
any meeting of the Diractors or of any committee of the Directors to one vote for every Directar wham
he represents In addition to his own vote (If any) as a Director, but he shall count as only one for
the purpose of determining whether a guorum is present.

DISQUALIFICATION OF DIRECTORS

10, The oMfice of a Director shall be vacated if he becomes Incapable by reason of iliness or injury
of managing and administering his property and affairs, and Clause 81 In Tabis A shall be moditied
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercisa the powers of the Company conferred by Clause 3(t) of the
Memorandum of Association of the Company and shail be entitted to retain any benelits received by them
or any of them by reason of the exercise of any such powers,

(b} Clause 87 in Table A shail not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee of the Directors, an
any resolution, notwithstanding that it in any way concerns or ralates to a matter in which he has,
directly or indirectly, any kind of Inlerest whatsoaver, and H he shall vot@ on any stich resclution as
atoresald his vote shall be counted and in relation to any such resolution as aforesald he shall
(whether or not he shall vote on the same) be taken into account In coleulating the quorum present at
the meeting.

(b).Clauses 94 to 8~ (Inclusive) In Table A shall not apply to the Company.



INDEMNITY

13. (&} Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shail be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the executicn of the
duties of his office or in relation thereto. But this Article shail only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, deciine to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

Names and Addresses of Subscribers

For and on behalf of

1. Instant Companies Limited
2 Baches Straet
London N1 GUB

For and on behalf of

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

Dated this 22nd day of September, 1989.

2 Baches Streot

Witness to the above signatures, Terry Jayna /
London N1 8UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2428441

| hereby certifv that

LAUREL HOUSE BUSINESS SERVICES 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 3 OCTOBER 1989

an authorised officer



