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COMPANIES FORM No. 12

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

Pursuant to seetion 12(3) of the Cempanies Act 1985

To the Registrar of Companies Forofficialuse  For official use

= — g -

[ e ]

Name of company

”7

TTITI01 [Ocbie

FLOWIDEA LIMITED

| DAVID STEWART HODGSON, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Sefieitor-engaged-inthe-fermation-of the-
<ompany]T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t 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 saima to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Deciared at __11, SHIP STREET

BRECON,

POWYS
The 3rd day of January 1990

befomﬂ e

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

Declarant to sign below

PUET—
Presentor’s name, address and For official use
reference (if any): Now Companies Section Post room
353064
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

L

FLOWIDEA LIMITED

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

I 2 BACHES STREET

) LONDON

—

if the memorandum is delivered by an agent for the subscribers of the
memorandum piease mark ‘X’ in the box opposite and insert
the agent’s name and address below

I JORDAN & SONS LIMITED

I 21 ST THOMAS STREET

, BRISTOL
I Postcode

Postcode N16UB

| [9

ol

BS16JS

Number of continuation sheets attached (see note 1)

]

reference (if any): General Section

Presentor’s name, address and For official use
Postroom

353064 i



DIRECTOR

Ti'e name(s) and pa, uculars of the person who is, or the persons who are, to be the first director
or directors of the company (note 2) are as follows:

 Name (note 3} INSTANT COMPANIES LIMITED Business occupation
o COMPANY REGISTRATION AGENT

Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET ~ UKREGISTERED
B LONDON Date of birth (where applicable)
Postcode N16UB (note 6)

Other directorships ¥ NONE

| consent to act as dirpcto
Signature

company hamed on page 1
(Authorised Signatory) Date 03-01.90

SECRETARY

The name(s) 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:

Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET
LONDON
Fostcode N16UB
I'consent to act as secretary gf the company named on page 1

Signature (Authorised Signatory)  Date  03.01.90

Signature of agent on behalf of subscribers / \/ﬂ)”"w\?’“ ° Date 03.01.90

Plezse donot
wote in
s margin

1 enter particulars
of other
direclorships
held or previously
held {see note5)
if this space is
insufficient use a
continuation sheet,
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

FLOWIDEA LIMITED

2. The Company's registered office is to be situated in England & Wales.
3. The Company's objects are :-

{a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consuitants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enlerprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company's own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in molor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings whick may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable,

OB
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(b} To carry on any other trade or business
whatever which can in the opinion of the Board of
Directoss be advantagnously carried on in connaction
with or ancillary to any of the buvingesses of the
Campany.

{¢}) To purchase or by any other means
dcquire and take options over any property
whatever, and any rights or privileges ot any kind
over or in respect of any property.

(d) To apply for, register, purchase, or hy
other means acquire and protect, prolong and renew,
whaether In the United Kingdom or elsewhere any
patents, patent rights, bravets d’inventlon, licgsces,
secret processes, trade marks, designs, pratections
and concessions and to disclaim, alter, madify, use
and turn to account and to manufacturns under or
grant licences or privileges in respect of the same,
and to expend manay in experimenting upon, testing
and improving any patents, inventiony\ or rights
which the Company may acquire or propose to
acquire.

{(¢) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company ¢arrying on or proposing
to carry an any of the businesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabilities ot such person, tirm ol
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangemaent for sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such persan, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesald or property acquired, any
shares, debentures, debenture stock or securities
that may be agreed upon, and to holg and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities so
received.

{t} To Improve, manage, c¢onstruct, repair,
devefop, exchange, fet on lease or otherwise,
mortgage, charge, seli, dispose of, turn to account,
grant licences, options, rights and privileges in
respect gf, or otherwise deal with all or any part of
the property and rights ot the Company.

(g} To invest and deal with the moneys of the
Cempany not immediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made.

(h) To lend and advance money or give cridit
on any terms and with or without security to any
pearson, firm or company (including without prajudice
to the generality of the foregoing any holding
company, subsidlary or fellow subsidiary of, or any
other company associated In any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of ail kinds, to receive
money on deposit or loan upon any terms, and to
secure ar guarantee In any manner and upon any
tarms the payment of any sum of money or the
perfermance of any obiigation by any person, firm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforasaid).

(il To borrow and raise money In any manner
and to sacure the repayment of any money borrowed,
raised or owing by trortgage, charge, standard
sacurity, lien or other security upon the whole or
any part of the Company's property or assets
(whether prasent or future), Inciuding its uncalled
capital, and also by a simitar morigage, charge,
standard security, lien or security to secure and
guarantas tha gerformance by the Caompany of any
obligation or liabHity It may undertake or which may
hecome binding on it.

(i} To draw, make, accept, endorse, discount,
negotlate, execute and issue cheques, bills of

exchange, promissory notes, bills ©of ladieg,
warrants, debentwes, and other negotiable or
ransterable instruments.

(k) To apply for, promote, and obtan any Act
of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company
to carry any of its objects into etfect, or for
effecting any modification ol the Company's
constitution, qr for any other purpose which may
seem calculat¢d directly orindirectly 10 promote the
Company's inturests, and to oppose any proceedings
or applications which may seam calculated directly or
indirectly to prejudice the Company's interests.

(D Tu enter into any arrangements with any
govsenment ar 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, ddcrees, rights, privileges or
concessions which the Company may think desirahle
and to carry out, exercise, and comply with any
such charters, decrees. rights, priviteges, and
cancessions,

{m) To subscribe t{or. 1ake, purchase, or
otherwise acquire, hold, sel!, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any oOther
company cohstituted or carrying on husiness in any
part of the world, and debentures, debenture
stocks, bonds, obilgations or securities issued or
guaranteed by any government or authornty,
municipal, lgcal or otherwise, in any part of the
world,

{n} To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companles in which the Company has a direct or
indirect financial Interest, to provide secretariz),
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seern desirable with respect
to any business or operations of or generally with
respect to any such company or companies,

(o) To promote any other company for the
purpose of acquiring the whole or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benelit the Company or to enhance the
value of any property or business of the Company,
and to place ot guarantee the placing of,
underwrite, subscribe for, or otherwlse acquire all
or any part of the shares or securities af any such
company as aforesaid,

(p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
consideratian as the Company may think {it, and in
particular for shares, debentures, or securities of
any company purchasing the same,

{q) To act as agents or brokers and as
trustees for any person, tirm or company, and to
undartake and perform sub-contracts.

{r) To remunerate any person, firm or
company rendering services to the Company either
by cash payment or by the allotment to him or them
of shares or other Securities of the Company
credited as paid up in full or In part or otherwise as
may be thought expedient,

(s) To pay all or any expenses mcurred In
connaction with the promotion, formatlon and
incarporation of the Company, or to contract with
any person, firm or company to pay the same, and
to pay commissions 1o brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or othor securitiss of the
Company.



{1} To support and subscribe to any chartable
or pyviic obiect and to support and subscribe to any
institution, sociaty, or ¢lub which may be for the
benafit of the Company or 1ts Directors or
employQes, or may be connected with any tawn or
place whera the Company carries on businass; to
give or award pansions, annuities, gratuities, and
suparannuation or other allowances or baenefits or
charitable aid and generally to provide advantages,
facilities anid services for any persons who are or
have been Directors of, or who are o have been
employed by, or who are serving ar have served theg
Company, or any company which is a subsidiary of
the Company orthe holding company of the Company
or a fellow subsidlary of the Company or the
predecessors in business ol the Company or of any
such subsidiary, holding or ftellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; 1o
make payments towards nsurance; and to set up,
establish, support and maintain superannuation and
other funds or schemes (whether contributory or
non-contnibutory) tfor the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sha+ing or
share purchase schemes for the benetit of any uf the
empleyees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees
on their behalf 1o 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 (if and so far as such
provisions shall be applicable}, te give, whether
directly or indirectly, any kind of financial
assistance (as detfined in Section 152{1)(a) of the
Act) for any such purpose as is specified in Section
151{1) and/or Saction 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) To procure the Company to he registered
or recognised in any part of the world.

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

{y) To do all such other things as may be
deemed incidentatl or condugive to the attainment of
the Company's objects or any of them,

AND so thati-

{t) None of the objects set forth in any
sub-clayse of this Clause shall be restrictively
construed but the widest interpretation shall he
givan to each such object, and none of such chjects
ghall, except where the context expressly so
requires, be In any way limited or restricted by
reference to or Inference from any other object or
objects set torth in such sub-clause, or by reference
to or inference ftrom the terms of any other
sub-cfause of this Clause, or by reference to or
inference from the name of the Campany.

(2) None of the sub.clauses of this
Clause and nona of the objects theraln specified shall
be deemed subsidiary or ancillary to any of the
objects spacified In any other such sub-clause, and
the Company shall have as full @ power to exerclse
aach and avery ane of the objects spacified In each
sub-clause of this Clause as though each such
sub-clause contained the objects of a scparate
Company.

(3) The word "Company" in this Clause,
except where usad in roaferance to the Company,
shal! be deemed to Include any partnership ar other

body of persons, whother Incorporated or
unincorporated and whether domiciled wn the United
Kingdom or elsewhere,

(4) In this Clause the expression “the
Act* means the Companies Act 1945, but 50 that any
reference in this Clause to any provision of the Act
shall be deemed to include a reference 10 any
statutory modification or re-enactment of that
provigion for the time being in force.

4, The liability ot the Members is limited,

§. The Company’s share capital is £1000 divided
Into 1000 shares of £1 each.

We, the subscribers to this Memorandum of
Association, 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.

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

For and on behalf of
1. Instant Companies Limited - One
2 Baches Street
Lendon N1 6UB

A LA 3 s

For and on behal! ot

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

bated 03.01.90
Witness 1o the above signatures, Terry Jayne

2 Baches Street
London Nt sUB

vy



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. (a} The Requlations contained in Table A in
the Schedule to the Companies (Tables A to F)
Regulations 1885 as amended by the Companles
{Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinatter called "Table A") shall apply
to the Company save in so far as they are excluded
or varled hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter
cantained shall be the regulations of the Company,

(b) In these Articles the expression "the Act"
maans the Companies Act 1985, but so that any
reference in these Articles 10 any provision of the
Act shali be deamed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are c¢omprised in the
authorised shara capital with which the Company is
wicorporated shall be under the control of the
Directars who may {subject to Section 80 of the Act
and to paragraph (d) beiow) allot, grant options
ovar or otherwise dispose of the same, to such
persons, on such terms and In such manner as they
think fit.

{b) All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Diractors propose to
issue shail first be offered to the Members in
proportion as nearly as may be to the number of the
existing shares held by them respectively unless the
Company Iin General Meeting shall by Special
Resolution otherwise direct. The offer shall ba made
by notice specifying the number of shares offered,
and limiting a period (not being less than fourteen
days) within which the offer, if not accepted, will
be deemed to be deciined. After the expiration of
that period, those shares so deemed to be declined
shall be offered in the proportion aforesald to the
persons who have, within the said period, accepted
all the shares offered toc them; such further offer
shall be made in like terms in the same manner and
mited by a like period as the original offer. Any
shares not accepted pursuant to such offer or
turther offar as aforesald or not capable of being
offered as aforesaid except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resolution as aforesald
shall ba under the control of the Directors, who may
allot, grant aptlons over or etherwise dispose of the
same to such persons, on such terms, and in such
manner as thay think fit, provided that, in the case
of shares not accepted as aloresaid, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than tho
tarms on which thay were offered to the Members,
The foregoing provisions of this paragraph (b) shall
have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the
Act Sections 88(1) and 90(1} to (6) (Inclusive) ot
the Act shall not apply to the Company.

(d) The birectors are generally  and
unconditionally authorised for the purposes of
Saction 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscrlbe for
or convert securitlas into shares of the Company up
to the amount of the authorised share capltal with
which the Cempany is Incorporated at any time or
timas during tho period of five years trom the date
of incorporation and the Diractors may, after that
period, allot any shares or grant any such rights
undor this authority in pursuance of an offer or
agreement $0 to do made by tha Company within that

period. The authority hereby given may at any ine
{subject to the said Section 83) be renewed, revoked
or varied by Ordinary Resolution of the Company in
General Meeting.

SHARES

3. The lien 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 lien on all
shares, whether fully paid or not, standing
registered in the name of any person indebted or
under liability to the Company, whethar he shall ba
the sole registered holder thereot or shall ba one of
two or more joint holders, for all moneys presently
payable by him or his estate to the Company. Clause
8 in Table A shall be modified accordingly.

4. The liability of any Member in default in
raspect of a call shall be increased by the addition
at the aend of the first sentence ot Clause 18 in
Tahle A of the words "and all expenses that may
have heen incurred by the Company by reason ot
such non-payment”,

GENERAL MEETINGS AND RESOL UTIONS

5. {a} A notice coavening a General Mesting shall
be required to specity the general nature of the
business to be transacted only in the case of speciai
business and Clause 38 in Table A shall be moditied
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary Generai Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a divicend,
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 Membaers in
regard to their right to appoint proxies; and notices
of and other communications relating 10 any General
Meeting which any Memberis entitied to receive shall
be sent to the Directors and to the Auditors for the
time being of the Company.

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

(b) 1t a quorum s not present within ha!f an
hour {from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the
same day in the next week at the same time and
place or to such other day and at such other time
and place as the Directors may determine; and if at
the adjourned General Meeting a quorum is not
presant within half an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

{c) Clause 41 In Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTQORS

7. {a) Clause 64 in Table A shall not apply to the
Conipany.

(b) The maximum number and minimum number
respeactively of the Directors may be determined from
fime to time by Orrinary Resolution in General
Meeting of the Company. Subjact to and in default
of any such deterraination therae shall be no maximum
number of Dlrectors and the minlmum number of
Directors shall be one. Whensoaver the minimum
number of the Directors shall be one, a sola Director
shali have authority 10 exercise all the powers and
discretions by Table A and by these Articles
oxprassed to ke vested in the Directars generally,
and Clause 89 In Table A shall be maoditied
accordingly.



(¢} The Directors shall not De required to
retirg by rotation and Clauses 73 io 80 (inclusive) in
Tahla A shall nat appiy to the Company.

{d) No person shall be appointed a Director at
any Generat Maeting unless eitner-

(i) he is recommendied by the Directors;
or

(i) not less than fourteen nor mare than
thirty-five clear days hetore: the date appointed for
the General Meeting, notics exacuted by a Member
qualified to vote at the General Meeting has heen
given to the Company of the intention 10 propose
that person for appointrent, together with notice
executed by that persan of his willingness o he
appaointed.

(e) Subje¢t 1o paragraph (d) above, the
Company may by Ordinary Resolution in General
Meeting appoint any person who is willing to act to
be a Director, eithar to fill a vacancy or as an
additional Diractor,

{f) The Directors may appoint a person who Is
willing to act to be a Director, either to fil a
vacancy or as an additional Director, provided that
the appoimtment does not cause the number of
Directors to ewceed any number determined in
accordance with paragraph (b} above as the maximum
number of Directors and for the time being in force,

BORROWING POWERS

8, The Directors may axercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and [n such manner as
they think fit, and subject (in the case of any
sacurnty canvertible into shares) to Section B0 of the
Act to grant any morigage, charge or standard
security over its undertaking, property and uncatled
capital, or any part thereof, and to issue
debentures, dehenture stock, and other securities
whether outright or as security for any debt,
liahility or obligation of the Company or ot any third
party.

ALTERNATE DIRECTORS

9. (a) An aiternate Director shall not be entitled
as such to receive any remuncration {from the
Company, save that he may be paid by the Company
such part (If any) of the ramuneration otherwise
payable to his appointor as such appointor may by
notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 Jn Table
A shall be modifled accordingly.

(h) A Director, or any such other person as Is
mentionad In Clause §5 n Table A, may act as an
alternate Director to represent more than one
Director, and an alternate Director shalt be entitled
at any meeting of the Directors or of any committee
of the Directors to one vote for every Director whom
ha represents in addition to his own vote (It any) as
a Director, but he shall count as only one for the
purpose of determinir  whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10. The otfice of a Director shall be vacatad if he
becomes incapable by reason of llinass ot injury of
managling and administering his praoperty and affairs,
and Clause 81 in Table A shall be moditled
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Diractors may exercise the powers of
the Company conferred by Clause 3(t) of the
Memorandum of Assoclation of the Company and
shall be entitled to retain any benelits received by
them or any of them by rel :~ -t tho oxarciss of
any such powars,

(h) Clause 87 in Table A shali not apply to the
Company

PROCEEDINGS OF DIRECTORS

12. (a) A Directormay vota, at any mecting ot the
Directors or of any committea of the Directors, on
any resolution, notwithstanding that it in any way
concemns or relates to a2 matter in which he has,
directly or indirectly, any knd of interest
whatsoever, and if he shall vote on any such
resolution as aforesald his vota shall be counted;
and in relation to any such resolution as aforesaid
he shall {(whether or not ho shall vote on the same)
be taken into account in calculating the quorum
present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Tahle A
shall pot apply to the Company.

INDEMNITY

13, {a) Every Director or other officer of the
Company shail be indemnified out of the assets ol
the Company against all losses or liabilities which he
may sustain or incur in or about the edecution of
the duties of his office or otherwise in relation
thereto, including any liability incurred by him in
defanding any proceedings, whether civil or
criminal, in which judament 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 shall be liabte for
any loss, damage or misfartune which may happen to
or be incurred by the Company in the execution of
tha duties of his office or in ralation thereto. But
this Article shall only have etffect 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 thelr aDsofuta discretion
and without assigning any reason therefor, decline
1o register the transter 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.

Namas and Addresses of Subscribers

For and an behalf of

1. Instant Companias Limited
2 Baches Street
London N1 8UB

Faor and on behailf of

2. Swift Incorporations Limited
2 Baches Street
London N1 §U8

Dated  03.01.90

Witnass to the above signatures, Terry Jayne
2 Baches Stroat

\/ Londan N1 6URB
/ ﬂw"«-pﬂJ N



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2463564

I hereby certify that

FLOWIDEA 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,

£ O G,

“
e Vo o

T IS H

Cardiff the 26 JANUARY 1990

an authorised officer

HCDO78B
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‘THE COMPANIES ACT 1985
Company Number (..2463564 .../ .. . .

SPECIAL

FLOWIDEA LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause 1s embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X™:

COMPANIES HOUSE
RECEIVED

PR \s—\vr"ﬁ

Tl At

90 FEB 1990 23 FEB 1990

M 8

Dated this 20th day of February 198 1990

..................................................... VR EReREIY bermann

+

* /
(AUTHORISED SIGNATORY OF §)’V‘fFT INCORPORATIONS LIMITED)

THBR/ 120/



THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

FLONIDEA LIMITED

MEMORANDUM
AND ARTICLES

OF ASSOCIATION

CERTIFICATION

Wi HEREBY CERTIFY that this priod
Incerpsrates &l atecations mada 10

this company’s Memosandur and Ariicles
of Assoclation by filed regolutens and

e locged in campliance with the
requirements of section 18 of

the companies Act 19865,

NO 2463564

e )

COMPANIES HOUSE=
RECEIVED

L.Q”h"” 1 «un‘i \i_*,“t'.F

Incorporated the 26th_Japuary. 1996 —————"""" 1

1
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

FLOWIDEA LIMITED

The Company’s name is FLOWIDEA LIMITED

The Company’s registered office is to be situaled in England and Wales,
The Company’s objects are:-

To carry onthe business of firanciers and to finance and negotiate mortgages and
every descriplion and to advance and lend money on the security of properties
and assets of all kinds and upon such terms as may be arranged; to draw, accept,
endorse, discount, buy, in bi . ry notes, bonds,
debentures i i ities; to issue on
issi i i » exchange and deal in shares,
, igations, of any government, authorily or
company, to form, promote, subsidise and assist companies, syndicates and partnerships
of all kinds, to give any guarantee for the payment of money or the performanse of any
obligation or undertaking; to purchase and sell book debts and the like, and to
undertake the collection of the same; to undertake the collection of rents and to carry
on all or any of the businesses of moneylenders, hire purchase financiers, merchant
bankers, bill discounters, company promoters, financial agenls, mortgage and insurance
agents and brokers, estate agents and developers, business developers and business
transfer agents, auctioneers, builders, surveyors, valuers, accountants and tax
adjusters, and to purchase or by any other means acquire for investment purposes or
otherwise, any freehoid, leasehold or other property for any eslale or interest
whatsoever, and any ground rents, rights, privileges or easements over or in respect of
any property; to develop and acquired by or in which the
Company is interested, and | i ing out and preparing the same for
building purposes, construcling, allering, fiting up and improving buildings and by
planting, paving, draining, farming, cultivating, tetting on building lease or building
agreement, and by advancing money to and entering into contracts andarrangemenis of ali
kinds with builders, tenants and othess,
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(b) To carry on any other irade or business whatever which can in the v
oo opinion of the Board of Directors be advantageously carried on in connection .
. with or ancillary to any of the businesses cf the Company.

' {c} To purchase or by any other means acquire and take options over %
' any property whatever, and any rights or privileges of any kind over or in '
respect of any property.

(d) To apply for, register, purchase, or by other means acquire and cr
a protect, prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret processes, trade -
_ marks, designs, protections and concessions and to disclaim, alter, modify, LA
use and turn to account and to manufacture under or grant licences or Y
s privileges in respect of the same, and to expend money in experimenting
T upon, testing and improving any patents, inventions or rights which the o
o Company may acquire or propose to acquire. et

(e} To acquire or undertake the whole or any part of the business.
A goodwill, and assets of any person. firm, or company carrying on or proposing .
_— to carry on any of the husinesses which the Company is authorised to carry '
on and as part of the consideration for such acquisition to undertake all or
st any of the liabilities of such person, firm or company, or to acquire an interest
M in, amalgamate with, or enter into partnership or into any arrangement for
- sharing profits, or for co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise assisting any such
.o person, firm or company, and to give or accept, by way of consideration for
any of the acts or things aforesaid or property acquired, any shaves,
S debenlures, debenture stock or securities that may be agreed upon, and to
S hold and retain, or sell. mortgage and deal with any shares, debentures,
U debenture stock or securities so received.

R (f) To improve, manage, construct, repair, develop, exchange, let on S

e lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant s

S licences, options, rights and priviteges in respect of, or otherwise deal with all Lo
or any part of the property and rights of the Company. ‘

A (@) To invest and deal with the moneys of the Company not )
P immediately required in such manner as may from time to time be determined :
and to hold or otherwise deal with any investments made. 0

. (h) To lend and advance money or give credit on any terms and with
g or without securily to any person, firm or company (including without prejudice
to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
A Company), to enter into guarantees, contracts of indemnity and suretyships of Y
all kinds, to receive money on deposit or lean upon any terms, and to secure
. or guarantee in any manner and upon any terms the payment of any sum of :
s money or the performance of any obligation by any person, firm or company "
; (including without prejudice to the generality of the foregoing any such holding ’
ot company, subsidiary, fellow subsidiary or associated company as aforesaid).

. (i) To borrow and raise money in any manner and to secure the
P repayment of any money botrowed, raised or owing by mortgage, charge,

. standard security, lien or other security upon the whole or any part of the
Company's property or assets {whether present or future), including ils uncalled




at

capital, and also by a similar morigage, 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.

() To draw, make, accept, endorse, discount, negotiale, execute and
issue cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferabie instruments.

(ky To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its objecis into effect, or for effecting any
modification of the Company's constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the Company's interests, and
to oppose any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Company's interests.

{N To enter into any arrangements with 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 desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, priviages, and
concessions.

{m) To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, cbligations or securities issued or guaranteed by any
other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securilies issued or
guaranteed by any government or authority, municipal, local or otherwise, in
any part of the world.

(ny To control, manage, finance. subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct or
indirect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such company
or companies and to make payments by way of subvention or otherwise and
any other arrangements which may seem desirable with respect to any
business or operations of or generally with respect to any such company or
companies.

(o) To promote any other company far the purpose of acquiring the
whole or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations which
may appear likely to assist or benefit the Company or t> enhance the value
of any property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the
husiness or property of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures, or securilies of any company purchasing the same.

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




(r} To remunerate any person, firm or company rendering services lo
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 full or in
part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in 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 underwriling, placing, selling, or guaranteeing the subscription
of any shares or other securities of the Compariy.

{0 To support and subscribe to any charitable or public abject and
to support and subscribe to any institution, society, or club which may be for
the benefit of the Company or its Directors or employees, or may te
connected with any town or place where the Company carries on business:
to give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally 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 served the
Company, or any company which is a subsidiary of ihe Company or the
holding company of the Company or a fellow subsidiary of the Company or
the predecessors in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain superannuation and
nther funds or schemes (whether contributory or non-contributory) for the
enefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to 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 trustees on their
behalf to enable any such purchase schemes to be established or maintained.

() Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if 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) of the Act) for any such
purpose as is specified in Section 151(1) and/or Section 151(2) of the Act.

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

(w) To procure the Company to be registered or recognised in any
part of the world,

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

{y} To do all such other things as may be deemed incidental ar
conducive to the attainment of the Company’'s objects or any of them.

AND so that:-
{1} None of the objects set forth in any sub-clause of this Clause

shall be restrictively construed but the widest interpretalion 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 restiicted by reference ‘o or
inference frum any other object or objects set forth in such sub-clause. or by
reference o 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.

(2) None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or anciliary to any of the
obiects specified in any other such sub-clause, and the Company shall have
as full a power to exercise each and every one of the objects specified in
each sub-clause of this Clause as though each such sub-clause contained the
obiects of a separate company.

(3) The word "company" in this Clause, except where used in
reference to the Company, shali be deemed to include any partnership or
other body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

(4) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference in this Clause to any provision of the Act
shall be deemed to include a reference to any statutory maodification or re-
enactment of that provision for the fime being in force.

4. The liability of the Members is limited.

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



WE, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree o take the

number of shares shown opposite our respective names.

Names and addresses of Subscribers Number of shares taken
by each Subscriber

1. Instant Companies Limited,
2 Baches Street,
London. N1 6UR

2. Swift Incorporations Limited, -

2 Baches Slreet,
London. N1 sUBR

One

Qne

Total shares taken -

Two

Dated this 3rd day of January, 1990,

Wilness to the above Signatures:- Terry Jayne,
2 Baches Street,
London. N1 6UB




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

FLOWIDEA LIMITED

PRELIMINARY

1, (a) The Regulations coltai in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) {Amendment} Regulations 1985 (such Table being hereinafter
called "Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Reguiations (save as so excluded or
varied) and the Articles hereinafter contained shall be the regulations of the
Company.

(b) 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 statutory 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 atherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit,

(b)  All shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may be
to the number of the existing shares held by them respectively unless the
Company in General Meeting shall by Special Resolution otherwise direct. The
offer shall be made by notice specifiing the number of shares offered, and
limiting 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 be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period, accepted
all the shares offered to them; such further offer shall be made in like terms
in the same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not



capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special
Resoiution as aforesaid shall be under the control of the Directors, who may
aliot, grant options over or otherwise dispose of the same to such persons,
on such terms, and in such manner as they think fit, provided that, in the
case of shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers therefor than the
terms on which they were offered to the Members. The foregoing provisions
of this paragraph (b) shall have effect subject to Section 80 of thr Act.

{c) In accordance with Section 91(1) of the Act Sections 88(1) and
90(1) to (6) (inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and Junconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert 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 incarporation and the Directors may, after that period, aliot
any shares or grant any such rights under this authority 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 said Section 80) be
renewed, revoked or varied by Ordinary Resolution of the Company in General
Meeting.

SHARES

3. The lien 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 lien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Company. Clause 8
in Table A shall be modilied accordingly.

4. The liability of any Member in default in respect of a call shali be
increased by the addition at the end of the first sentence 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 Meeling shall be required to specify
the general nature of the business to be transacted only in the case of
special business and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinnry General Meeting, and also ali that is transacted at an Annual
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 th~ 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
in regard to their right to appoint proxies; and naotices of and other
communications relating to any General Meeting which any Member is enlilled
to receive shall be sent to the Directors and to the Auditors for the time being
of the Company.




6. {a) Clause 40 in Table A shall be read and construed as if the words
“at the time when the Meeting proceeds to business" were addad at the end
of the first sentence.

(0) I a quorum is not present within half an hour from the time
appointed for a General Meeting the General Meeting shall stand adjourned
to the same day in the next week at the same time and piace or to such
other day and at such other time and place as the Direclors may determine;
and if at the adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeting shall
be dissolved.

(¢} Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall 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 Resoclution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the
minimum number of Directors shall be one. Whensocever the minimum number
of Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed o be
vested in the Directors generaliy, and Clause 89 in Table A shall be modified
accordingly.

(c} The Directors shall not be required to relire by rotation and
Clauses 73 to 80 (inclusive) in Table A shall not apply to the Company.,

(d) No person shall be appointed a Director at any General Meeting
unless either:-

(i) he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days
before the dale appointed for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting has been given to the
Company of the intention to propose that person for appointment, together with
notice executed by that person of his willingness to 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 fill a vacancy or as an additional Director.

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

BORROWING POWERS

8. The Directors may exercise all the powers of 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 securily convertible into



shares) to Seclion 80 of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled capital, or any part thereof,
and to issue debentures, debenture stock, and other secunties whether outright
or as security for any debt, liability or obligation of the Company or of any
third party.

ALTERNATE DIRECTORS

g, (a) An alternate Director shall not be entiied as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part (if 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 66 in Tabie A shall be modified
accordingly.

(b) A Director, or any such other person as is mentioned in Clause
65 in Table A, may act as an alternate Director to represent more than one
Director. and an alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote for every Director
whom 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 quorum is
present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property and
affairs, and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a} The Direclors may exercise the powers of the Company conferred
by Ctause 3(t) of the Memorandum of Association of the Company and shall
be entitied to retain any benefits received by them or any of them by reason
of the exercise of any such powers.

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

12, (a) A Director may vote, at any meeting of the Direclors or of any
committee of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, direclly or indirectly, any
kind of interest whatsoever, and if he shall vole on any such resolution as
aforesaid his vote shall be counted; and in relation to any such resolution as
aforesaid he shall (whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

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

INDEMNITY

13. (a) 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 shall be liable for any loss, damage
¢r musforlunie which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article shall

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 therefor, decline 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

1. instant Companies Limited,
2 Baches Sireet,
London. . N1 6UB

2.  Swift Incorporations Limited,
2 Baches Street,
London. N1 BUR

Dated this 3rd day of January, 1990.

Wilness to the above Signatures:- Terry Jayne,
2 Baches Street,
London. N1 8UB
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{a) Tocarry onthe business of financiers and to finance and negoliate mortgages and
S of every description and to advance and lend money on the security of properties

undertake the collection of the same, to undertake the collection of rents and lo carry
on all or any of the businesses of moneyienders, hire purchase financiers, merchant
barkers, &ill discounters, company promolers, financial agents, mortgage and insurance
agenis and brokers, estate agents and developers, business developers and business
transfer agents. auctioneers, builders, surveyors, valuers, accountants and tax
adjusters, and to purchase or by any otlher means acquire for invesiment purposes or
otherwise, any freehold, leasehold or other property for any estate or interest
whatsoever, and any ground rents, rights, privileges or easements over or in respect of
any property; to develop and turn 1o account any land acquired by or in which lhe
Company is interested, and in particular by laying out and preparing the same for
building purposes, conslructing, altering, fitting up and improving buildings and by
planting, paving, draining, farming, cullivating, letting on building lease or building
agreement, and by advancing money to and entering into contracts and arrangements of ail
kinds with builders, tenants and others,
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WRITTEN RESOLUTION

aF

FLOWIDEA LIMITED

Pursuant +*o Regulation 53 of Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985, we, the
undersigned, being all the members of the above Company for the
time being entitled to receive notice of, attend and vote at
General Meetings, hereby unanimously pass the following
Resclution and agree that the said Resolution shall for all
purposes be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and
held.

IT WAS RESOLVED THAT Clause 3 of the Memorandum of
Association be altered by deleting subclauses (a) and (c)
thereof and by substitutirg therefore the following subclauses
(a) and (c):-

3(a) To carry on the business of an investment company, and
for that purpose to take, acquire, sell, deal and hold
either in the name of the company or in that of any
nominee shares, stocks, debentures, debenture stock,
bonds, notes, obligations, warrants, options and
securities issued or guaranteed by any company wherevexr
incorporated, or issued or guaranteed by any government,
public body or authority in any part of the world; to
draw, accept, endorse, discount, buy, sell and deal in
bills of exchange, promissory notes, bonds, debentures,
coupons and other negotiable instruments and securities;
to acquire any such shares, stock, debentures, debenture
stock, bonds, notes, obligations, warrants, options ox
securities by subscription, purchase, exchange,
underwriting or otherwise, and whether oxr not fully paid
up, and subject to such terms and conditions (if any) as
may be thought fit; to exercise and enforce all rights
and powers conferred by or incident to the ownership of
any investment of the company, and to provide managerial,
administrative, supervisory and consultant services for
or in relation to any company in which the company is
interested on such terms as may be thought fit.



3(c) To purchase or by any other means acquire for investment
purposes or otherwise, any freehold, leasehold, or other
property of any tenure or any interest in land whatsoever
in any part of the world, and any ground rents, rights,
privileges or easements over or in xrespect of any
property; to develop and turn tc account any land
acquired by or in which the Company is interested and in
particular by laying out and preparing the same for
building purposes, constructing, altering, fitting up and
improving buildings and by planting, paving, draining,
farming, cultivating, letting on building lease or
building agreement and by advancing money to and entexing
into contracts and arrangements of all k%inds with
builders, tenants and others.

D
DATED this .5 day of (4o 1990.

HENRY ANGEST

L/
= [ Qe

MARTYN RAYMOND DUNCUMB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2463564

I hereby certify that

FLOWIDEA 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 26 JANUARY 1990 |
A
F. A. JOSEPH

an authorised officer

HCOO7A
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Company Mo, 2463564

THE COMPANIES ACT 1985
WRITTEN RERSOLUTION
OF

FLOWIDEA LIMITED

Pursuant to Regulation 53 of Table A in the Schedule to the
Companies (Tables A %o F) Regulations 1985 as amended by the
Companies (Takles A to F) (Amendmenit) Regulations 1985, we, the
und.csigned, being all the members of the above Company for the
time being eatitled %o receive notice of, attend and wote at
General Meetings, hereby unanimously pass the folliowing
Resolution and agree that the said Resoluticn shall for all
purposes be as valid and effective as if the same had Feen

passed at a General Meeting of the Company duly convened and
held.

FL ~WAS RHSOLVED THAT Clause 3 of the Memorandum of
Azscciation be altered by deleting subclauses (a) and (c)
thereof and by substituting therefore the following subclauses
(a8) and (c):-

3(a) To carry on the business of an investment company, and
for that purpose to take, acquire, sell, deal and hold
e@ither in the name of the company or in that of any
nominee_ shares, stocks, debentures, debenture stock,
bonds, notes, cbligations, warrants, options and
securities issued or guaranteed by any company wherever
ingorporated, or issued or quaranteed by any government,
public body or authority in any part of the world; to
draw, accept, endorse, discount, buy, sel! and deal in
bills of exchange, promissory notes, bonds, debentures,
coupeng and other negotiable instruments and scourities;
<0 acqu.re any such shares, stock, debentures, debenture
gtock, bonds, notes, obligations, warrants, options or
securities by subscription, purchase, exchange,
underwriting or otherwise, and wiether or not fully paid
up, and subject to such terms and conditions (if any) as
may be thought fit; to exercise and enforce all rights
and powars conferred by ur incident to the ownership of
any investment of the company, and to provide managerial,
administrative, supervisory rsd consultant services for
or in rxelation to any compiny in which the company is
interestad on such terms as may be thought fit.



3(c)

To purchase or by any other means acquire for investment
purposes or otherwise, any freehold, leasehold, or other
property of any tenure or any interest in land whatsoever
in any part of the world, and any ground rents, rights,
privileges or easements over or in respect of any
property; to develop and turn to account any land
acquired by or in which the Company is interested and in
particular by laying out and preparing the same for
building purposes, constructing, alturing, fitting up and
improving buildings and by planting, paving, draining,
farming, cultivating, letting on building lease oxr
building agreement and by advancing money to and entering
into contracts and arrangements of all kinds with
builders, t&nants and others.

DATED this I day of d;m'f 1990.
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HENRY ANGEST
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MARTYN RAYMOND DUNCUMB



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMODRANDUM OF ASSOCIATION QF

FLOWIDEA LIMITED

1. The Company's name is FLOWIDEA LIMITED

2. he Comipany's registered office is to be situaied in Engiand and Wales.

3¢ The Company's objects are:-

{(a) To carry on the business of an investment company, and for
that purpose to take, acquire, sell, deal and hold either in the name
of the company or in that of any numinee shares, stocks, debentures,
debenture stock, bonds, notes, obligations, warrants, options and
securities issued or guaranteed by any company wherever incorporated,
or issued or guaranteed by sny government, publ’ body or authority in
any part of the world; to draw, accept, endors , discount, buy, sell
end deal in bills of exchange, promissory not bonds, debentures,
coupons and other negotiable instruments and secur. lesi to acquire any
such sharas, stock, debentures, debenture stock, bonds, notes,
oblijjations, warrants, options or securities by subscription, purchase,
exchenge, undervriting or otherwise, and vhouther or not fully paid up,
and subject to such terms and conditiona (if any) as may be thought
fit; to exercise and enforce all rights and pcvers conferred by or
incident to the ownerohip of any investment of the company, and to
provide mznagerial, administrative, supervisory and consultant services
for or in relation to any company in which the company 1s interested on
such terms as may be thought fit,

(b) To carry on any other trade or business vhatever which can in
the cpinien of the Board of Directors be advantageously carried on in
connection with or oncilliary te any of the businesses of th¢ Company.

* Objects as emended by Written Resolution dated 3rd April 1990.



{¢) To purchase or by any other means acquire for investment
purpoges or otheivise, any freehold, leasehold, or other property of
any tenure or any interest in land vhatsoever in any part of the world,
and any ground rents, rights, privileges or easements over or in
tespect of any property: to develop and turn to account any 1land
acquired by or in which the Company is interested and in particular by
laying out and preparing the same for building purposes, censtructing,
altering, fitting up and impréving buildings and by planting, paving,
draining, farming, cultivating, letting on building lease ov building
agreement and by advancing money to and entering into contracts and
arrangements of all kinds with builders, tenmants snd others.

(d) To apply for, register, purchase, or by other means acquire and
protect, protong and renew. whethar in the United Kingdom or elsewhere any
Patents, patent rights, brevets Jd'invention, licences, secret pracesses, trade
marks, designs, protections and concessions and fo disclaim, alter, rmodity,
use and turn te 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 palents. inventions or rights which the
Company may acquire of propose to acquire.

(@) To acquire or undertake the whole or any pan of the business,
goodwill, and assets of any person, firm, or company carrying 08 or proposing

on and as part of the consideration for such acquisition to underake all or
any of the liabilities of such person, firm or company, or to acquirg an interest
in, amalgamate with, or enter into partnership or into any arrangement for
sharing profiis, or for Co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for
any of the acts or things aforasaid of proparty acquired, any shares,
debentures, debenturs stock ar securities that may be agreed upon, and to
hold and retain, or sel, morigage and deal with any shares, debentures,
debenture stock or securities so received.

f Ta improve, manage, construct, repair, develop, exchange. let on
lease or otherwiss, morigage, charge, sell, dispose of, turn to account. grant
licences, options, rights and privileges in respect of, or otherwise deal with all
Or any part of the property and rights of the Company.

) () To invest and deal with the moneys of the Company not
Immediately required in such manner as may from time to time be determined
and to hold or otherwise doal with any investments rnade.

(R} To lend and advance maney or give credit on any terms and with
or without security to any person, firm or company {including without prejudice
o the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indernnity and surelyships 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 or the performance of any obligation by any person, firm or campany
(including without prejudice to the generality of the aregoing any such holding
Company, subsidiary. fef'ow subsidiary or associated company as aforesaid).

)  To borrow and raise monay in any manner and to secure the
‘epayment of any money borrowad, raisad or owing by mortgage. charge,
standard security, lien or other security upon the whole or any pant of the
Company's property or assets (whether presemt or futurs), including its uncalled



captal, and also by a sirmlar martgage. charge, standard secunty, len or
secunty to secure and guarantee the gerformance by the Company cf any
obligation or liabiity it may undertake or which may become binding on it

(j} To draw, make, accept, endarse. discount, negchate. execute and
Issue cheques, bilis of exchange. promissory notes, bills of lading, warrants,
debentures, and other negotiable or Iransferable instruments.

(k) To apply for. promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authorty for enabling the
Company to carry any of its objects into efect, or for effecting any
modification of the Company's constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the Company’s interests. and
to oppose any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Company's interests.

() To enter into any arrangements with any government or authorty
(supreme, municipal, local, or ctherwise) that may seem conducive o the
attainment of the Company's objects or any of them. and to obtain from any
such government or authonty any charters, decrees, nghts, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges. and
concessions, .

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
other company constituted or carrying on business in any part of the world,
and debentures. debenture stocks, bonds, cbligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in
any part of the world.

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

(0) To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations which
may appear likely to assist or benefit the Company or !5 enhance the value
of any property or business of the Company, and to place or guarantee the
placing of, underwrita, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

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



(r) To remunerate any person, firm or cempany rendering sernvices o
the Company either by cash payment or by the alictment to fum or them of
shares or other secunties of the Company credited as paid up in fell cor
part or otherwise as may be thought expedient.

{s) To pay all or any expenses incurred in cconnecton adh the
promotion, formation and incorporation of the Company. or {o contract with any
person, firm or company to pay the same, and to pay commissions to brokers
and others for underwriting, placing, selling, or guaranteeing the subscrigtion
of any shares or other securtties of the Company.

{t) To support and subscribe to any chantable or public cbject and
10 support and subscribe to any institution, society, or club wiich 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 give or award pensions., annuties. gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages.
facilities and services for any persons who are or have been Directors of, or
who are or have been emplayed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of :ne Company or
the predecessors in business of the Company or of any such subsidiary,
nolding or fellow subsidiary company and to the wives, widows. children and
other relatives and dependants of such persons; to make paymenis towards
insurance; and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-contributory) for the
berefit of any of such persons and of their wives. widows. children and other
relatives and dependants; and to 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 trustees on therr
behalf to enable any such purchase schemes to be established or mamntained,

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

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

(w) To procure the Company lo be registered or recognised in any
part of the world.

(x) To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or cotherwise and either alone or in
conjunction with others.

{yy. To do all such other things as may be deemed incidenta! or
conducive to the attainment of the Company's objects or any of them.

AND so that:-
(1) None of the objects set forth in any sub-clause of this Clause

shall be restrictively construed but the widest interprelation shall be given to
each such object, and none of such objects shall, except where the context



expressly o requires, be in any way limited or restricted by refersnce to of
inference from any ather object or objects sel forth in such sub-clause. or by
reference 1o or inference from the termms of any other sub-clause of this
Clause. or by reference to or inference from the name of the Company

{2) None of the sub-clauses of this Clause and re of the
objects therein specified shall be deemed subsidiary or ancdlary t. any of the
objects specified in any other such sub-clause, and the Company shall have
as full a power to exercise sach and every one of the objects specitied In
£ach sub-clause of this Giause as though each such sub-clause cortained the
objects of a separate company.

(3) The word "company" in lhis Clause. except where used in
reference to the Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

{4) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference in this Clause to any provision of the Act
shall be deemed to include a reference to any statutory modiication 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 £1,000 divided iniz «,000 shares
of £1 each.



WNE. the subscribers to this Memorandum of Association, wish to be formed

Mo a Company pursuam to this Memorandum: and we agree ' take ‘he
number of shares shown oppasie our respective names.

Names and addresses of Subscribers Number of shares taken

by each Subscriber

1. Instant Companies Limited,

- One
2 Bach<s Street,
London. Nt 6UB
2. Swift Incarporations Limited, One
2 Baches Street,
Londen. N1 8UB
Total shares taken - Two

Dated this 3rd day of January, 19020,

Witness to the above Signatures:- Terry Jayne,

2 Baches Street,
Londen, N1 8UB



THE COMPANIES ACT 1935

PRIVATE COMPANY LIMITED 8Y SHARES

ARTICLES OF ASSOCIATION OF

FLOWIDEA LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Caompanies
(Tables A ta F) (Amendment) Regulations 1985 (such Table being heremnafter
called "Table A") shall aoply to 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 hereinafter contained shall be the regulations of the
Company.

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

ALLOTMENT OF SHARES

2. (@) 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 persons, or
such terms and in such manner as they think fit.

{b}  All shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may he
to the number of the existing shares held by them respectively unless the
Company in General Meeting shall by Special Resolution otherwise direct. The
offer shall be made by notice specifying the number of shares offered, and
limiting 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 lo be declined shall be offered in the
proportion aforesaid to the persons who have, within the said periad. accepted
all the shares offered to them; such further offer shall be made in like terms
in the same manner and limited by a iike period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aftoresaid ar not



capable of being offered as afcresaid except by way of fracticns ard any
shares released from the provisicns of this Article by any such Spec:al
Raescluhon as aforesaid shall be under the contral of the Directers. xho may
allol, grant options over or ctherwise dispose of the same to such gersens.
ont such terms, and n such manner as they think fit. provided that. m the
case of shares not accepted as aforesaid, such shares shall not be disposed
of on lerms which are more favourahble to the subscrbers therefor than be
terms on which they were offered to the Members. The foregoing provisions
of lhis paragraph (b) shail have effect subject to Section 80 of the Act

) In accordance with Section 91(1} of lhe Act. Sections 89(1) and
90(1) to (8) (inclusive) of the Act shall not apye to the Cempany

(d) The Directars are generally and unconditonaily authorssd «ar the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or cenvert secunties into shares of the
Company up lo the amount of the authorised share capital with which the
Company is incorparated 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 authorty in pursuance of an
offer or agreement so to do made by the Company within that pericd. The
authority hereby given may at any time (subject to the said Section 80) be
renewed. revoked or varied by Ordinary Resolution ot the Company in General
Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach aiso to fully paid-
up shares, and the Company shall also have a first and paramount lien on
ail shares, whether fully paid or not, standing registered in the name of any
petson indebted or under liability to the Company, whether he shall be the
sole registered holder thereot or shall be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Company. Clause 8
in Table A shall be modified accordingly.

4, The liability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence 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 notice convening a General Meeting shall be required to specify
the general nature of the business to be transacted only in the case of
special business and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
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. lhe 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
in regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitied
to receive shall be sent to the Directors and to the Auditors for the time being
of the Company.



6 fa) Clause 40 in Table A shall be read and constried as f the werds
"at the time when the Meeting proceeds o business® were added at the end
¢t the first sentence,

(b) If a quorum is not present within half an hour frem the time
appainted for a General Meeling the General Meeting shall stard adjourred
to the same day in the next week at the same tme and place cor to such
cther day and at such other time and place as the Directors may delermine;
and it at the adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeting shall
be dissolved.

(c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum numoer and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any such
determination ‘'here shall be no maximum number of Directors and the
minimum numter of Directors shall be one. Whensoever the minimum number
of Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be
vested in the Direclors generally, and Clause 8% in Table A shall be modified
accordingly.

() The Directors shall not be required to retire by rotation and
Clauses 73 to 80 (inclusive) in Table A shall not apply to the Company.

(d) No person shalli be appointed a Director at any General Meeting
uniess either:-

{i) he is recommended by the Directors; or

(i not less than fourteen nor more than thirty-five clear days
before the date appointed for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting has been given to the
Company of the intenticn to propose that person for appoiritment, together with
notice executed by that person of his willingness to be appointed.

() 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 fill a vacancy or as an additional Director.

(N  The Directors may appeint a person who is willing to act to be a
Director, either to fill ¢. vacancy or as an additional Director, 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
of Direclors and for the time being in force.

BORROWING POWERS
8. The Directors may exercise all the powers of 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 nto



shares) to Section 80 of the Act to grant any maortgage, charge or standard
security over its undertaking, property and uncalled capital, or any part thereof,
and to issue debentures, debenture stock, and other secunties whether outright
or as security for any debt, liability or obligation of the Company or of any
third party.

ALTERNATE DIRECTORS

9. (@) An alternate Director shall not be entitied as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part (if 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 66 in Tuble A shall be modified
accordingly.

(b} A Director. or any such other person as is mentioned in Clause
85 in Table A, may act as an alternate Director to represent more than one
Director, and an alternate Director shall be entitled at any meeting of the
Oirectors or of any committee of the Directars to one vote for every Director
whom 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 quorum is
present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he tecomes incapable by
reason of illness or injury of managing and administering his property and
affairs, and Clause 81 in Table A shall be modified accardingiy.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company conferred
by Clause 3(t) of the Memorandum of Association of the Company and shall
be entitied to retain any benefits received by them or any of them by reason
of the exercise of any such powers.

{b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (a} A _Director may vote. at any meeling of the Directors or of any
committee of the Directors, on any resolution. notwithstanding that it in any way
cuncerns or relates to a matter in which he has, directly or indirectly, any
kind of interest whatsoever, and if he shall vote on any such resclution as
aforesaid his vote shall be counted; and in relation to any such resolution as
aforesaid he shall (whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

(b) Clauses 84 to 97 (inclusive) in Table A shall not apply to the
Comaany.

INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified
out of the assets of the Company against all losses or iiabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liabtlity incurred by him in defending
any proceedings, whether civil or criminal, in which judgment is given in his



favour or in which ne is acquitted or in connection with any agplication under
Section 144 or Section 727 of the Act in which relief is granted io hum by the
Court, and no Director or oiher officer shall be liable for any Icss. damage
or misfortune which may happen to or be incurred by the Company in the
exacution of the duties of his office ur in relatior: thereto. But this Arucle shall
only have effect in so far as its provisions are not aveided by Section 310 of
the Act.

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

t4.  The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transier of a share. whether or not it
Is a fully paid share. and the first sentence f Clause 24 1n Table A shall not
appiy to the Company.



No, 2463564

The Companies Acts, 1985

COMPANY LIMITED BY SHARES

Memorandum
and

Articles of Association

of FLOWIDEA LIMITED

(By Written Resolution dated
3rd April 1990 the objects of
the Company were amended).

e e e I R RSN
e e Y e e}

Incorporated the 26 January 1990

Simmons & Simmons,
Solicitors,

14, Dominion Street,
London EC2M 2RJ

Ref. 8/J.80967/DXW/MRD



FILMED

23-01-1997



COMPANIES FOHM No, 224

Natice of accouniing reference date
{to be delivered within 6 months of

incorporation)
Frease do not Pursuant to section 224 of the Companies Act 1985
WHte 10
this marg:n
To the Registrar of Companies For official use  Company number
Meass complete ot St St
{egibly, prefetably i [ B 2463564
in black typs, or | SRV

bold block Isttering  Name of company

FLOWIDEA LIMITED
* snaert Tull name
of company

gves netice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is a5 shown halow:

Important

The accounting
referance Jate to
ba cntered alang- Bay Month
side should be
campleted as in the 3 '
following axamplas '

0, G!6

5 Aprd
Day  Month

i June
D2y  Month

!3 0 0«6!

31 Desembar
Day  Month

1 Daterd as A
sppeaptate Signed [DHE 6N [Sacretary]t Date 21st June 1490

. ‘w T o
Presentor’s name address and {Fur official Use CO;\ )); «\ Mol ot
roferance (if anyl: | .oneral Section Fd ticonr 't F ‘(-)L "

[t IS i

Aoa {q"ank\v . L\‘

—

Simmans & Simmons
14 Dominion Streaet
Loenden EQ2ZM 2RJ

v M Faung e
t .",‘ge 2

1996 52 APR 1950

P
Xx=
T
=3

Ref: BA3,80027/98W/ MR

..... . M 7




froas v
R e

(i

Please comnglets
logtly preforably
it Clack type Gr
bald Bick tettenns

RO LS INY

[’ PR .
R S T

Note
Plaase read notes
1 ta 4 averleal
before completng
ttus form
e as

O LFCLT AN

| IRl 253

{’ TC A0
R0y

chc i

Ltomw oreptis

AdrLa ot yo

Rooewer o1

e oue?

i../ RO L)

aren prate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Parcuant to section 22511 of e Companey At
i asmended ty Schedule 13 1o the fesolhvency At 1986

Fo the Recpstear oof Compaties

1884

For offoal poe

Company aymber

FeT=T=7
¥ ¥ il ‘;‘.3
| SR U W |
Noore of compangy
* FLOWIDEA LIMITED
(pees notia that the company's new accounting ceferenca
date on wiwch the current aceounting referense penod Day Month
and o2 n subseguent pecountnyg reforence penod of -
the company 1s to be treated as comng, or 45 having 3 18 7
come 1o an enidg "

’Itw current aecounnng reference penod of the company
s to be treated as [shortened] {exTOREE| T and [is o be
tfmted as having comg 10 an end) [will come 10 an end}t on

Day

Month  Yeos

If thiknotice states that the current dccounting raference penod of the company is 1o be extended, and

reliance |s“bean placed on section 225{6l:} of the Compames At 1985, the following statement

should be wmpneﬁad

T
The company 15 3 {subsithdry] [holding company]t of

the aceounting referenca date of which s .

. company number

# this nonee 15 being given by 8 company which 1s subject to.an admumstration order and this notice

states that the curcent ascaunung referpnce penod of the company s 10 be extended AND s o be

extended beyond 18 months OR relanca 1s not bene placed on section 225(6) of the Companies Act

1985, the follovwing statement should be completed

An admmstration osder was made in refation 1o tha company on

and it 15 stlt n force
Signed N
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1.

2.

3.

Gl

COMPANIES FORM No. 225(1}

date given during the course of
an accounting reference period

Pursuant to section 225{1} of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Compantes Company number

{Address overleaf - Note 6}
2463564

Name of company

' FLOWIDEA LIMITED

gives notice that the company's new accounting reference
date on which the current accounting referance period
and each subsequent accounting reference pariod of

the company is to be treated as coming, or as having 3 1 1 2
comae, to an end is

Day Month

Day Month  Year

The current accounting reference period of the cornpany
15 to be treated as [shortenadjextended]t and his to be 3 1 1 2 1 9 ¢ 0
treated as having come to an end](wit-comete-anend]t on

If»zhi&otice states that the currgnt accounting re.erence period of the company is to be extended, and

reliancemmlwf;:he axception in paragraph (a} in the second part of section 225{4) of the

Comparnies Act 1985, the \a‘wmn:m should be completed:
The company is a [subsidiary][parent}¥ eas@g of

A= e - -

g T = = e v=xr

= v Sz e e

""- S

the accounting reference date of whichis _ e

is notico s baing given by a company which 1s subject to an administration order and this notice

states that the cur inting reference period of tha compaay is to be extendad AND it is to be

extended beyond 18 months OR reliance’ placed on the second part of section 225(4) of

the Companias Act 1985, the following staternent should be cormifiteteth-..._

An administration order was made in relattontothecompany On _ . ... . . .. e

and 1t 15 still in force.

= ____‘7" Designationt O’INPQGFP Date ?L3 / 91

Signed

, comp nmumber, e A s e e

s 2 o e T L My 27 7 T MR

For official use
DEB

Prosentor's name address
relephone number and reference {if any):

Past roem

\L)U RN

m 22 N\F\\i 1991

STHMONS & STIMMONG
14 DOMINION STREET
LONDGON

EC2M 2RJ
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COMPANIES FORM No. 325

Motice of place where register of
directors’ intgrests in shares etc. is
kept or of any change in thiat place

Note: This notize is not required where the register is and
has always been kept at the Registered Office

qu‘:g?ndo not Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985
1

this margin '

To the Registrar of Companies For official use Company number
Plaase complats r0 0 N 2463564
legibly, nraferably T S S|

in black type, or
botd blook fattering | ame of company

*“Insert full name of * FLOWI DEA LIMITED
company

gives notice that the register of directors’ interests in shares and/or debantures, which is kept by the
company pursuant to section 325 of the above Act, is Jnow] kept at:

FARRARE HAovsim  B1-AS GRESHAM S7PREET.
LONDON

Postcode | EC2Y 7 D AN

| 2 SEP 199
tDelote as Signed /dﬁ.{%—— [Bisestox][Secretary]t Date

appropriate

Presentor’'s name, address and For official use
reference {if any}: Genoral Section Post room

e Szeneliiny Y
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