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Part 1 Overseas company details (Name i

Corporate name of overseas company

Corporate name @

! Humatica AG

< Filling in this form
Please complete in typescript {10pt

or above), or in bold black capitals

Do you propose to carry on business in the UK under the carporate name as
incorporated in your home state or country, or under an alternative name?

2 To reqister using your corporate name, go to Section A3
+ Jo register using an alternative name, go to Section A2

All fields are mandatory unless
specified or indicated by *

O This must be the corporate name in
the home state or country in which
the company is incorporated

2

Alternative name of overseas company *

Please show the alternative name that the company will use to do business
in the UK

O A company may register an
alternative name under which 1t
proposes to carry on business in the

Alternative name
(f applicable) ®

| Humatica AG (Londen branch)

United Kingdom under Section 1048

of the Companies Act 2006 Once
registered it Is treated as being its
corporate name for the purposes of
law in the UK

B

Overseas company name restrictions®

This section does not apply to a European Economic Area (EEA} company
registenng its corporate name

© Overseas company name
restrictions
A list of sensitive or restricted words

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body

O

words or expressions and that approval, where appropnate, has been

copy of their response

I confirm that the proposed company name contains sensitive or restricted

sought of a government department or other specified body and I attach a

or expressions that require consent
can be found in guidance available
on our website

www companieshouse gov uk

BIS

innovation & Skdlls

Department for Business
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Registration of an gverseas company opening a UK establishment

Part 2 Overseas company details

m Particulars previously delivered

Have particulars about this company been previously delivered 1n respect of
another UK estabhshment @

+ No Go to Section B2

must be filed up to date

el T T

UK establishment
registration number

+ Yes Please enter the registratton number below and then go to Part 5
of the form Please note the original UK establishment particulars

O The particulars are legal form,
identity of register, number in
registration, director and secretaries
detatls, whether the company 1s
a credit or financial institution,
law, governing law, accounting
requirements, abjects, share capital,
constitutien, and accounts

Credit or financial institution

B

Is the company a credit or financal institution?@

] Yes
No

O Please tick one box

Company details

if the company 1s registered in 1ts country of incorporation, please enter the
details below

Legal form @ Iﬁwate hmited company

Country of

Incorporation *

Switzerland
Identity of register lﬁandelsreglster des Kantons Zurnch
in which 1tis
registered @ r
Registrationnumbern|C (H| 0 (21 0{ 30|26 |9 ¢ -2
that register rrl_‘l_l_—l—_[‘rl——l-‘

© Please state whether or not the
company is linited Please also
include whether the company is
a private or public company 1t
applicable

OThis will be the registry where the
campany Is registered 1n 1ts parent
country

s )

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections B5 and B6
+ No Go to Section B6

es

Governing law and accounting requirements

Please give the law under which the company Is incorporated

Governing law© Switzerland

=

is the company requiredo prepare, audit and disclose accounting documents
under parent law?

+ Yes Complete the details below
+No GotoPart3

O This means the relevant rules or
legislation which regulates the
incorporation of compantes n that
state

CHFPOOO
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Registration of an overseas company opening a UK establishment

Please give the period for which the company is required to prepare accounts by
parent law

From

o

To

Months

T rr

Please give the period allowed for the preparation and public disclasure of
accounts for the above accounting period

L

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, «f
applicable, with a certified transiation @

] Yes

Please indicate what documents have been disclosed
[Tl Please tick this box if you have enclosed a copy of the accounts

[ ] Please tick this box if you have enclosed a certified translation of the
accounts

[C] Please tick this box if no accounts have been disclosed

0 Please tick the appropnate box{es}

CHFPOOO
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Regstration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must be delivered wath this apphcation
- Certified copy of the company's constitution and, if applicable, a certified
translatien

Please tick the appropriate box(es}) below
| have enclosed a certified copy of the company’s constitution @
Er | enclose a certified translation, if applicable @

O A certified copy 1s defined as
a copy certified as cotrect and
authenticated by - the secretary or a
director of the company, permanent
representative, admipstrator,
admunistrative receiver, receiver
manager, receiver and hquidator

& A certified translavon mto Enghish
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, admimistrative
receiver, receiver manager, receiver
and hguidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSection C3
+ No Go to Part 4 'Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the

company?

- Address of principal place of business or registered office tn home country
of incorporation

- Objects of the Company

- Amount of i1ssued share capital

+ Yes  Go to Part 4 ‘Officers of the company’
# No  If any of the above details are notincluded in the constitutional
documents, please enter them in Section €4
The information 1s not required if 1t 1s contained within the constitutional
documents accompanying this registration

Information not included in the constitutional documents

Please give the address of principal place of business or registered office in the
country of incorporation ©

Building name/number

82

Street ‘V\ﬁ'.dbachstrasse
Post town '2ur|c:h
County/Regton J Zunch
Postcode FB_’—O_WFS—FF-I—I——
Country JSWltzerland
Please give the objects of the company and the amount of issued share caprtal
Objects of the
company O o develop, introduce and manage business processes to enhance

employee productivity

Amount of 1ssued
share capital®

CHF 100,000

©This address will appear on the
pubhic record

O Please give a brief description of the
company’s business

D Please specfy the amount of shares
1ssued and the value

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part 4 Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

2 Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
4 No Complete the officer details.

For a secretary who 1s an individual, go ta Section D1, for a corporate secretary,
go to Section E1, for a director who 15 an individual, go to Section F1, or for a
corporate director, go to Section G1

Continuation pages

Please use a continuation page
if you need to enter mare officer
details.

Secretary
m Secretary details®
Use this section to ist all the secretaries of the company @ Corporate detatls
Please complete Sections D1-D3 For a corporate secretary, complete Please use Sections E1-E5 to enter
Sections E1-E5 Please use a continuation page if necessary corporate secretary details.
Former name{s)
Full forename(s) ’And ros Please provide any previous names
which have been used for business
Surname |Payne

Former name(s)®

purposes during the penod of

this return Married wornen do

not need to give former names
unless previously used for business

purposes.

Secretary's service address®

Building name/number | 82

O 5ervice address
This is the address that will appear

Street IWildbachstra sse on the public recard This does not
have to be your usual residential
I address
Post town Iiurlch If you provide your residential
address here it will appear on the
County/Region | Zunch public record
ok (o o [o [s [ [ [ [
Country Switzerland
Secretary’s authority
Please enter the extent of your authonty as secretary Please tick one box OIf you have indicated that the extent
of your authonty 1s imited, please
Extent of authority provide a brief description of the
O Lmited ® limited authonty in the box below
Unhmited

Description of hmited

authonty, if apphicable
t. ¥ app Are you authonsed to act alone or jointly? Please tick one box

Alone
0O lointly ©
If applicable, name(s)
of persan{s} with
whom you are |
acting jointly [

©!f you have indicated that you are
not authorised to act alone but only
Jointly, please enter the name(s} of
the person(s) with whom you are
authonsed to act below

CHFPQQO
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Registration of an overseas company opening a UK establishment

Corporate secretary

m Corporate secretary details®

Use this section to bist all the comorate secretanes of the company
Please complete Sections E1-ES Please use a continuation page if necessary

Name of corporate I
body or firm

Building name/number

Street

Post town

1

County/Region

Postcode

LTI

Country

O Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents [t cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post :n Scottand) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

E EEA companies @

Please give details of the reqister where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/ |

firm 1s registered ©® |—

Registration number [

OEEA
A full hist of countries of the EEA can
be found in our guidance
www companieshouse gov uk

& This is the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t s governed If applicable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the

or firm

I
carparate bady
r.

Governing law

if apphcable, where

the company/firm 15 |
registered © l—

If apphcable, the
registration number

©Non-EEA
Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide its number in
that register

CHFPOOO
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Registration of an overseas company opening a UK establishment

B

Corporate secretary’s authority

Please enter the extent of your authonty as corporate secretary ©1f you have indicated that the extent
Please tick one hox of your authority 1s limited, please
provide a brief description of the
Extent of authority O Limsted © limited authority i the box below
0If you have indicated that you are
O Uniimited not authorised to act alone but only

jointly, please enter the name(s) of

Description of lirited

the person(s) with whom you are

authorty, if applicable authonsed to act below
B 1 app I Are you authonsed to act alone or jointly? Please tick one box

I Alone

[} Jontly®
If applicable, name(s)
of person(s) with
whom you are
acting jointly

CHFPCO0
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Registration of an overseas company opening a UK establishment

1

Director details @

Use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page if necessary

Full forename(s) Andros

Surname ] Payne

Former name(s) @

Country/State of Switzerland

residence ©

Nationality Swiss

Date of birth |"2 Iﬁ' 'T"O_ﬁ

Frreferz

Business occupation
(ifany) @

O Corporate details
Please use Sections G1-G5 to enter
carporate director detals.

@ Former name(s}
Please provide any previous names
which have been used for business
purposes In the last 20 years
Marnied women de not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F3

O Business occupation
If you have a business occupation,
please enter here If you do not,
please feave blank

-2 i

Director’s service address ®

Bullding name/number

82

Street Wildbachstrasse
|
Post town IZunch
County/Region IZunch
ko fofofo] [ [ [
Country Switzerland

© Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address.

If you provide your residential
address here it will appear on the
pubhic record

CHFPQOO
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Director’s authority
Please enter the extent of your authonity as director Please tick one box O1f you have indicated that the extent
of your authonty 1s limited, please
Extent of authonty provide a brief description of the
O Umited @ hmited autharity in the box below
Unhimited O1f you have indicated that you are
not authorised to act alone but only
Descnption of limited jointly, please enter the name(s) of
authorrty, if applicable the person(s} with whom you are
. 1 app Are you authorised to act alone or pointly? Please tick one box authonised to act below
@ Alone
O Jontly @
If applicable, name(s) |
of person(s) with
whom you are l
acting jointly |

CHFPOOQ
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Registration of an overseas company opening a UK establishment

Corporate director

61

Corporate director details @

Use this section to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page If necessary

Name of corporate
body or firm

Buiding name/number

Street

Post town

County/Region

Postcode

(T rri

Country

ORegistered or principal address

This is the address that will appear
on the pubhic record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

s the corporate director registered within the European Econamic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/
firm 15 registered @

|

Registration number

|

BEEA

A full ist of countries of the EEA can
be found 1n our guidance
www companteshouse gov uk

®This 15 the register mentioned m

Article 3 of the First Company Law
Directive {68/151/EEC)

5

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which 1t 1s governed I applicable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

tagal form of the
corporate body
or firm

Governing law

if applicable, where
the company/firm 1s
registered @

If applicable, the
registration number

ONon-EEA

Where you have provided detalls of
the register (including state) where
the company or firm 15 registered,
you must also provide its number in
that register

CHFPQO0O0
05/12 Version 5 ¢
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Regrstration of an overseas company opening a UK establishment

Corporate director’s authority
Please enter the extent of your authority as corporate director @1f you have indicated that the extent
Please tick one box of your authority 1s limited, please
provide a brief description of the
Extent of authonty O Umited © limited authority in the box below
@1f you have indicated that you are
O Unlimited not authonsed to act alone but only
Jointly, please enter the name(s) of
Description of limited the person(s} with whom you are
authority, if apphicable authonised to act belaw
. 1hepp Are you authonsed to act alone or jointly? Please tick one box
O Alone
O Jontly®
If apphicable, name(s) |
of person(s) with
whom you are I
acting jointly

CHFPOOO
05/12 Version 5 0
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Registration of an overseas company opening a UK establishment

Part5

UK establishment details

11}

Documents previously delivered - constitution

Has the company previausly registered a certified copy of the company's
constritution with matenal delivered in respect of another UK establishment?

+ No Goto Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

OUNER NN

2

Documents previously delivered - accounting documents

Has the company previously delivered a copy of the company’s accounting
documents with matenal delivered in respect of another UK establishment?

+ No GotoSection H3
+ Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment
registration number

TR TT

Sections H3 and H4 must be completed in all cases

Delivery of accounts and reports

Please state if the company intends to comply with accounting requirements
with respect to this establishment or in respect of another UK establishment @

In respect of this establishment Please go to Section H4

[0 Inrespect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment
registration number

ST 1111

OPlease tick the appropriate box

CHFPOOO
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Particulars of UK establishment ©

Please enter the name and address of the UK establishment QAddress
This I1s the address that wll appear

Name of establishment

on the public record

Humarica As (L.oNDoN GGLANCH)

Building name/number

Street I N oarriy MBeRLAnD  Avemous
| TRATALGAR SoualE

Post town | Do

County/Region |

e[ (e [2w] [S[=fw

Country

Please give the date the establishment was opened and the business of the
establishment

Date estabfishment
opened

o fefs BTl

Business carned on at
the UK establishment

| Consulting

CHFPOOO
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M

Part 6

Permanent representative

Please enter the name and address of every person authorised to represent the
company as a permanent representative of the company in respect of the UK
estabhishment

o

Permanent representative’s details

Please use this section to fist all the permanent representatives of the company
Please complete Sections J1-J4

Full fnrenamels)

Michaela

Surhame

\Kotter

Continuation pages
Please use a continuation page f you
need ta enter mare detalls.

12 I

Permanent representative’s service address @

Buillding name/number {82

Street [Witdbachstrasse
I
Post town |Zunch
County/Region l Zanch
B ) 1) O A
Country {Swnzerland

@ Service address
This is the address that wil} appear
on the public recard This does not
have tg be your usual residential
addiess

H you provide your residental
address here it will appear on the
public record

=

Permanent representative’s authority

Please enter the extent of your authonty as permanent representative
Please tick one box

Extent of authority

Pl Limited ©
O Unbkmited

Description of hmited

restnict to receiving ail documents for company, no financial authonty

O 1f you have indicated thal the extent
of your authonity is imited, please
provide a brief desciption of the
fimited authonty in the box below

©1f you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s} of
the person(s) with whom you are

authonty, if applicable authonsed 10 ack below
. 1 2pp Are you authonsed o act alone or jointly? Please tick one box

[J Alone

Jowntly @
If applicable, name(s} IAﬂdf as Payne
of person(s) with
whom you are ‘
acting jointly

CHFPOOO
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Part 7 Person authorised to accept service

Does the company have any person(s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

+ Yes Piease enter the name and service address of every personi(s)
authonsed below
4 No Tick the box below then go to Part 8 ‘Signature’

If there 1s no such person, please tick this box

m Details of person authorised to accept service of documents
in the UK
Please use this section to list all the persons’ authonsed to accept service below | Continuation pages
Please complete Sections K1-K2 Please use a continuation page f you
need to enter more detatls.
Full forename(s)
Surname
m Service address of person authorised to accept service ©
Building name/number | 0 Service address
This 15 the address that will appear
Street l on the public record This does not
have to be your usual residential
I address Please note, a DX address
would not be acceptable
Post town I
County/Region |
s [ [ [ [ [ [ [ [
Country I

CHFPOOO
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Part 8 Sighature

This must be completed by all compames

I am signing this form on behalf of the company

Signature Signature ) .
X U4 )X
k@w\{\/\/ 7 ¢ (C/):% / (0 o~
This form may be signed by

Director, Secretary, Permanent representative

CHFPQCD
05/12 Version 50
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B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

‘ Cantact name
DEPHSM PhagTi™

Company name
Hooke Seeuaas P

| Address

|
|

\ oD ALCERSARTE TR RCET

(™ s

CountyfRegian

m e[S a ] (w5
-

e ORED FI I AN,

HCheckI!st

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

M- The overseas corporate name on the form matches
the constitutional documents exactly

O You have included a copy of the appropnate
correspondence in regard to sensitive words, I
appropriate

(4 You have included certified copres and certrfied
translations of the constitutional documents, if
approprate

™" You have included a copy of the latest disclosed
accounts and certified translations, if appropriate

BFYou have completed all of the company details in
Section B3 if the company has not registered an
existing establishment

G>You have complete details for all company
secretanes and directors in Part 41f the company
has not registered an existing establishment

OAny addresses given must be a physical location
They cannat be a PO Bax number {unless part
of a full service address), DX or LP (Legal Post in
Scatland) number

O You have completed details for all permanent
representatives in Part 6 and persons authorised to
accept service in Part 7

3 You have signed the form

(2-You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee of £20 1s payable to Companies House in
respect of a registration of an overseas company
Make cheques or postal orders payable to

‘Companies House’

@ Where to send

You may return this form to any Companies House
address, however for expediency we adwise you to
return it to the appropriate address below

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Founiainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

Northern Ireland

The Registrar of Companies, Compamies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beifast, Northern ireland, BT2 8BG

DX 481 NR Belfast 1

Higher protection

If you are applying for, or have been granted, higher
protectien, please post this whole form to the
different postal address below

The Regustrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

CHFPODO
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ARTICLES OF ASSOCIATION

of

Humatica AG
{(Humatica, Inc.)
(Humatica SA)

with registered
office in Zurich

I. Fundamental clauses

Article 1
Registered office and term

The firm Humatica AG (Humatica, Inc. I Humatica SA) is a public imited
company founded for an indefinite penod of time within the meaning of
Article 620 ff. of the Swiss Code of Obligations, with its registered office in
Zurich.

Article 2
Eurgosg

The purpose of the company is to develop and introduce as well as manage
business processes for enhancing employee productivity.

It can acquire and sell properties, have participating interests in other

companies and carry out all activities that are related either directly or
indirectly to the purpose of the company or serve to promote the same.

Article 3
Share capital

The share capital of the company is CHF 100,000 and is partially (50%)
pald up. The share capital is divided into 10,000,000 registered shares with
the nominal value of CHF 0.01 each

In place of actual shares, certificates can be Issued that state you own one or
several shares,

27/09/2006 Page 1 of 7
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Articles of association of Humatica AG

Article 4

Buying option

When obtaining the share capital, each shareholder can claim a part of the
new shares in proportion to its previous shareholding. The general assembly
can restrict this buying option on important grounds. Buying options that are
not exercised shall pass on to other shareholders who are willing to buy, In
proportion to their shareholding.

Article 5
Share register

The owners of shares as well as the force of a restricted real right of those
entitled to them shall be entered in the share register with name and place of
resldence, or registered office.

The rights from the shares can be asserted via-a-vis the company only by
the owner or, In the event of assignment for beneficial use, only by the
usufructuary according to the share register.

II. Organisation
Article 6

The committees of the company are:

a. General assembiy
b. Administrative Board
c. Audit Department

a) General assembly
Article 7

orisatio

The general assembly is the highest ranking committee of the company. The
following authorisations rest solely with it and cannot be transferred to
another committee:

a) Establishing and amending the articles of association, in particular
decisions about the change in share capital, dissolution or merger of
the company;

b) Selection and recall of the members of the administrative board and
the audit department;

¢) Acceptance of the profit and loss statement, the balance sheet and
the management report after previous reporting by the audit
department, as well as decision-making about the use of net profit,
In particular determining dividends and any share in profits (profit-
sharing bonuses);

d) Discharge from liability of the administrative board

27/09/2006 Page 2 of 7




ya

)J
i

4

~
[

Cootoe o Hle Oy

’
L AT}

[

{ a’v/{ AR A/ P s e 4

Coloctd /e

!

Articles of association of Humatica AG

e) Resolution on objects that are reserved for it by law or according to
the articles of association, in particular resolution about the
applications of the administrative board, the audit department and
the shareholders.

Article 8
c tion V. | 4 f it I bl

The general assembly Is called by administration and, if need be, by the audit
department or, where applicable, also by the liquidators. It takes place at the
venue defined by the convening committee,

The ordinary general assembly takes place every year within six months of the
conclusion of the fiscal year.

Extraordinary general assemblies are called as and when needed, and in any
case, in the cases stipulated by law. The general assembly must be
convened, If requested in writing and with reference to the points on the
agenda, by one cr more shareholders collectlvely representing at least 10
percent of the share capital. Likewise, an extraordinary general assembly
must be convened immediately, if half of the share capital and the statutory
reserves is no longer covered after the last year-end balance sheet,

General assemblies can be held without taking into account the formalities for
convening the meeting, insofar as and as long as all the shares are
represented and no objection is raised (universal meeting).

Article 9
Modalities for convening a meeting: Preparation of the general assembly

The general assembly shall be called at least twenty days prior to the meeting
day by letter to the shareholders. When calling the meeting, the items on the
agenda In addition to the applications of the administrative board and the
shareholders that have given rise to the need to call the meeting must be
announced,

Article10

Modalities of the procedure

The president shall chair the general assembly. If he is unable to do so, this
responsibllity passes on to another member of the administrative board. If
there is lack of unanimity within the administrative board about the person to
be appointed as the President for the day, or If an objection is raised by the
group of shareholders against a person recommended as the President by the

administrative board, the general assembly shall elect the President for the
day.

The President shall appoint the recording secretary and counter of votes,
neither of whom should be shareholders.
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Articles of association of Humatica AG

The resolutions of the general assembly must be recorded. The minutes of the
meeting must be signed by the Chairman and the recording secretary appointed
by him.

Article 11
Quorum, adoption of a resociution

The general assembly constitutes a quorum, insofar as the legal and
statutory provisions concerning convening are observed. It adopts its
resolutions and implements its elections with the absolute majority of the
represented shareholder's votes, unless the law or the articles of assoclation
stipulate another procedure.

If the election does not take place in the first ballot, a second ballot is held
where the relative majority is decisive.

The President does not have a deciding vote.

Flections and voting take place openly, unless at least one of the shareholders
demands that they be held secretly.

Articlel12

Right to vote and represent

Each share entitles you to cast a vote in the general assembly, irrespective of
the amount that has been paid on the nominal value. All {egal provisions that
specify otherwise are reserved. When adopting a resolution about the
discharge of the administrative board, persons who have been involved in
management in any way do not have any voting right.

Shareholders or usufructuaries of shares can represent their shares
themselves. or can have them represented by a person empowered to act on
their behalf with written power of attorney.

Adoption of resolutions and elections take place openly, unless one of the
shareholders demands a secret ballot.

b) Administrative board

Articlel3
Nurnber of members, tepure

The administrative board is comprised of one or more members, who should
be shareholders. The tenure is one year, subject to early recall by the general
assembly. Re-election is permissible.

The administrative board constitutes Itself, names its President and, where
applicable, its Secretary.
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Articles of association of Humatica AG

Articleld
LTI an owe

The administrative board is responsible for the top management of the company
and the supervision of the management. It represents the company externally and
takes care of all matters that are not assigned to another committee by law,
according to the articles of association or rules of procedure.

The administrative board can transfer the management of its Individual branches
as well as the representation of the company to one or more persons, members
of the administrative board (Delegates) or third parties who need not be
shareholders {(Directors). In this case, it Issues an organisational rule of
procedure and regulates the respective contractual relationships.

The following non-assignable and irrevocable powers rest with the administrative
board:

a) Top management of the company and issue of the necessary

instructions;

b) Determination of the organisation

¢) Organisation of the accounting system, the financial control system and

the financial planning system;

d) Appointment and recall of persons entrusted with the management and

representation, and regulation of signing authority;

e} Supervision of persons entrusted with management in terms of
compiiance with laws, articles of association, rules of procedure and
instructions;

f) Preparation of the management report as well as preparation of the
general assembly and execution of its resoiutions;

g) Notification of the judge in the event of financial insolvency;
h) Adoption of resolution on subsequent payment of capital
contributions on partially paid-up shares;

i} Adoption of resolution on the determination of capital increases and the
resulting changes In the articles of assoclation;

j) Checking the special qualification of the auditors in cases where the use
of such auditors is required by law.

Article 15
Convocation, adoption of a resolution

In the event of his inability or refusal of the President to do so, another member of
the administrative board shall convene its meeting as often as business demands

it, or at the request of a member, while Informing everyone about the Items on the
agenda.

The administrative board constitutes a quorum if at least half of its members are
present. A quorum Is not required for the adoption of resolutions concerning
changes in the share capital, these ¢an be adopted by a member of the
administrative board alone.
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Articles of association Humatica AG

Resolutions shall be adopted with the majority of the votes of the members
present. The President does not have a deciding vote.

A record of the discusslons and resolutions of the administrative board must be
kept and this record must be signed by the President and the Secretary.

Adoption of resolution by circulars is also permitted, unless a member demands
verbal consultation, Resolutions adopted by circulars must be recorded in the
administrative board record.

The adoption of resolution via telex of telefax is equivalent to the adoption of
resolution by circulars.

The respective provisions shall also apply.

Article 16

Compensation

The members of the administrative board have a claim to compensation for their
efforts and a reimbursement of their expenses, which is to be specified by the
administrative board. At the decision of the general assembly and subject to
restrictive statutory provisions, share In profits (management bonuses) can also
be paid to the members of the administrative board.

When determining the amount of compensation to be paid to its members, the
administrative board should take into account the earnings situation of the
company.

c) The audit department
Articlel?7
Comoosition, duties, tenure

The audit department consists of one or more auditors or a trust company. Its
rights and duties are based on legal provisions.

The audit department is elected for one year.
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Articles of association of Humatica AG

Ill. Miscellaneous
Article18
Balance of accounts, Balance sheet

Beginning and end of the fiscal year 1s declded by the administrative board
through the adoption of a resolution,

The administrative board prepares a management report for each fiscal year,

which consists of the annual statement of accounts, the annual report and,
where necessary, the consolidated statement of accounts.

Articlel9

Annoyncement, publication

Company announcements to the shareholders are made in the form of a letter
and sent to their addresses recorded in the share register or the written
announcement is handed over personally, wherever conducive.

Announcements to the creditors are made via publication in the Swiss Official
Gazette In the cases where this is required by law.

The company's publishing committee is the Swiss Officiali Gazette.
Zurich, 27 September

/)(QW
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Official Record

about the
resolutions of the extraordinary general assembly
- Change of registered address and
amendment to the articles of
association - of

Humatica AG

with registered office in
8332 Russikon

An extraordinary general assembly of the above mentioned company was
held today at the local office of the Hottingen-Zurnich public notary. The
undersigned commissioner of oaths Issued the following official record
concerning the resolutions adopted by the assembly according to the
provisions of the Swiss Law on Bonds (OR)
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Official record concerning the resolutions of the general assembly
for the amendment of the articles of assocration

Mr Andros Payne, Bruderbielstrasse 28, 8332 Russikon, as sole administrative
board member, declares the general meeting open and takes the chair. He will
also sign as counter of votes and recording secretary.

The chairman concludes that;

- neither organ representatives nor other dependent voting night
representatives in terms of Art. 689c OR are proposed, portfolio
representatives in terms of Art. 689d OR still exercise the right to co-
determination; -

- the entire share capital of the company of CHF 100,000 is represented.

- today's general assembly 1s constituted as a universal meeting and
constitutes a quorum in terms of Art 701 OR.

No objection has been raised against this conclusion

II

The general assembly unanimously decides to move the registered office of the
company from Russikon to 8032 Zurich.

The general assembly acknowledges that the new business address (own office)
is: Forchstrasse 239, 8032 Zurich.

IN.

The general assembly decides unanimously to generally revise the previous
artictes of association of the company. The draft of the articles of association is
available,

The general assembly waives the consuitation by article and decides
unanimously to establish this unchanged draft as the new and only valid articles
of association of the company and to declare the previous association null and
void.

The approved new articles of association are a part of this record
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Officlal record concerning the resolutions of the general assembly for the amendment
of the articles of assaciation

vV,

Tﬁe general assembly unanimously decides to elect Mr Andreas Knobloch,
German national, resident of Bad Herrenalb, to the administrative board.

V.
The administrative board must register the resolutions of the general assembly

regarding the change in the articles of associatlon in the commercial register,
Art. 647 para. 2 OR,

Zurich, 28 September 2006

The Chairman, Recording Secretary and
Counter of Votes:

Andras Payne,
sole member of the administrative board

NOTARY OFFICE, HOTTINGEN-ZUERICH
'\'TM]G
%

LX)
Ty N
P l’-.:
(o]

[~
-aoqb Hans-Rudolf Sulzer, Notary

(5.
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STATUTEN

Der

Humatica AG

{Humatica, Inc.)
{Humatica SA)

mit Sitz in Z4rch

I.  Grundlegende Bestimmungen

kel 1

a. Sitz und Dauer

aer der Firma Humatica AG (Humatica. Inc / Humatica SA) besteht auf unbe-
mie Zeit eine Akliengesalischaft im Sinne von Art 620 ff des Schweizenschen

Geschaftsprozessen zur Erhdhung die Mitarberterproduktivitét.
ann Liegenschaften erwerben und veraussern, sich an anderen Uniemehmen

figen und alle Geschafie tatigen, welche mit dem Gesellschaftszweck direkt oder
ekt zusammenhangen oder thn zu fordern gesignet sind

Aktienkepital der Geselischaft betragt CHF 100'000 -- und ist zu 50% libenert.
Akilenkapltal ist eingeteiit in 10'000'000 Namenaktien im Nennwart von
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Statuten der Humalica AG
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=rhohung des Aklienkapitals kann jeder Aktionér eine seinem bisherigen Aktien-
entsprechenden Tell der neuen Aktien beanspruchen, Die Generalversamm-
nn dieses Bezugsrecht bal Vorliegen wichtiger Grunde einschranken Be-
hle, die nicht ausgeubli werden, fallen den bezugswilligen Aktionéren im Ver-
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gentdmer der Aktien sowie die kraft eines beschrankten dinglichen Rechts dar-
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ll. Organisation

.Organe der Gesellschaft sind
a. Generalversammiung

. Verwaltungsrat
¢. Revisionsstelle

a) Generalversammlung

T Gty A o b € frece Cop

Generalversammlung ist das oberste Organ der Gesellschaft Die folgenden Be-

giisse stehen ihr allein zu und sind micht an ein anderes Organ ubertragbar,

“aj Festsetzung und Anderung der Statuten, insbesondere Beschltsse Uber Ver-

,;‘A; anderung des Aktienkapitals, Aufiosung oder Fusion der Gesellschaft,

5+ b) Wahl und Abberufung der Mitgleder des Verwaltungsrates und der Revisions-

stelle;

to €} Abnahme der Erolgsrechnung, der Bilanz und des Geschaftsbernchts nach

A% - verausgegangener Berichtserstattung der Revisionsstelle sowie Beschluss-
fessung Uber die Verwendung des Reingewinns, insbesondere die Fastset-
zung der Dividende und alfflliger Gewinnantelle (Tantiémen);

d} Enilastung des Verwaltungsrales;
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Statuten der Humatica AG

Beschlussfassung Uber die Gegenstande, die ihr durch das Gesetz oder die
Statuien vorbshalten sind, insbesondere Beschiussfassung uber Antrédge des
Verwaltungsrates, der Revisionsstelle und der Aktionare.

rufung, Ort und Zeitpunkt der Geperalversammiung |

eneralversammfung wird durch die Verwaltung, notgenfalls durch die Revisi- !
sstelle, gegebenenfalls auch durch die Liquidatoren einberufen Sie findet an dem
einberufenden Organ festgesetzten Or statt

sordentliche Generalversammiung findet jedes Jahr innerhalb von sechs Monaten
ach Abschluss des Geschaftsjahres statt
sserordentliche Generalversammiungen werden nach Notwendigkelt einberufen,
gdenizlls in den vom Gesetz vargesehenen Fallen. Namentlich hat die Einberufung
= erfc!gen wenn dies von einem oder mehreren Aktiondren, dig zusammen mindes-
s 10 Prozent des Aktienkapitals vertreten, schnftiich und unter Angabe der zu be-
deinden Traktanden verlangt wird. Ebenso ist unverzughch ene ausserordenth-
m Generalversammiung einzuberufen, wenn nach der letzten Jahresbilanz die Half-
des Aktienkapitals und der gesetzlichen Reserven nicht mehr gedeckt ist

- Ohne Beachtung der Einberufungsformalitaten konnen Generalversammiungen ab- |
-+ gehalien werden, sofern und solange samtliche Aktien vertreten sind und kein Wi-
Lerspruch erhoben wird (Universalversammilung)

LhArtikel 9
Wodalitaten der Einberufung Vorbereitung der Generalversammiung

t

éﬁe Generalversammlung wird mindestens zwanzig Tage vor dem Versammlungstag
£ sgurch Brief an die Aktronare einberufen. in der Einberufung sind die Verhandlungs-

4 @egenstande (Traktanden) neben den Antragen des Vearwaltungsrates und der Aktio-
i mdre bekanntzugeben, weiche die Einberufung der Versammlung verlangt haben.

. Artikel 10
o

wModa!itéten der Durchfuhrung

o Def Prasident fuhrt den Vorsitz der Generalversammiung Im Falle seiner Verhinde-
AU cbliegt diese Aufgabe einem andersn Mitglied des Verwaltungsrates. Bestehen
: lmerhaib des Verwaltungsrates Unstimmigkaiten tber die als Tagesprasident zu be-
" simmende Person oder wird gegen eine vom Verwaltungsrat als Tagesprasident

- wargeschlagene Person aus dem Aktionarskrers Widerspruch erhoben, wahit die Ge-
nefalversammlung den Tagespréasident

+Ber Prasident bezeichnet Protokollfuhrer und Stimmenzahler, die allasamt nicht Akti-
'DREre SeIn mussen

7082006 Seite3von 7

> * . ‘ !
Lo e e
;




Statuten der Humatica AG

te BeschlUsse der Generalversammlung sind zu protokollieren Das Protokoll ist
orm Vorsitzenden und dem von thm bezeichneten Protokollfuhrer zu unterzeichnen
3

BA kel 11

pschiussfahigkeit Beschlussfassung

S M

ér Generalversammiung ist beschlussfahig, sofern die gesetzlichen und statutan-
en Bestimmungen uber die Einberufung eingehalten worden sind. Sie fasst ihre
pschiisse und vollzieht ihre Wahlen, soweit nicht Gesetz oder Statuten zwingend
as anders bestimmen, mit dem absoluten Mehr der vertretenen Aktienstimmen

mt bel Wahlen im ersten Wahlgang die Waht nicht zustande, findel ein zweiter

higang statt, in welchem das relative Mehr entscheidet
¥

ar Prasident hat Keinen Stichentscherd,

-+

/é;’ZZ seld

5'7'7/&&!‘4/

P

vahlen und Absttimmungen finden offen statt, wenn nicht zumindest einer der Aktio-
re verlangt, dass sie geheim erfolgen.

ftikel 12

fimm- und Vertretungsrecht

ede Aktie berechtigt zur Abgabe einer Stimme in der Generalversammiung, ohne
ficksicht auf den Betrag, der auf den Nennwert einbezahit ist Anderslautende ge-
iSatzliche Vorschriften bleiben varbehalten, Bel Baschlussfassung uber die Entlastung
der Verwaltung haben Personen, die in irgendeiner Weise an der Geschafisfihrung
‘i!genommen haben, kein Stimmrecht

¢ ¢ A—f

A tiondre oder Nutzniesser von Aktren kéinnen ihre Aktien selbst vertreten oder durch
eine handlungsfahige Persan mit schnftlicher Volimacht vertreten lassen

Spschlussfassung und Wahien erfolgen offen, sofern nicht ein Aktionar geheime
Stimmabgabe verlangt,

b Verwaltungsrat

ahl der Milgheder, Amtsdauer

er Verwallungsrat basteht aus einem oder mehreren Mitgliedern, welche Akuonéare
in mussen Die Amtsdauer betragt ein Jahr, vorbehaltlich fruherer Abberufung

d rch die Generaiversammiung Wiederwah! st zulassig.

BDer Verwaltungsrat konstituiert sich selbst, bezeichnat seinen Prasidenten und ge-
gebenenialls seinen Sekrotar,

Seite4von7
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Statuten der Humatica AG

tikel 14

igaben und Befugnisse

'm Verwaltungsrat obliegen die Oberleitung der Gesellschaft und die Uberwachung
rGeschaftsfUhrung Er vertritt die Geselischaft nach aussen und besorgt allen An-
genheiten, welche nicht nach Gesetz, Statuten oder Reglement sinem anderen

: n der Gesellschafl ubertragen sind

[ Verwaltungsrat kann die Geschaftsfiihrung oder emzelne Zwelge derselben so-
1e Vertretung der Gesellschaft an eine oder mehrere Personen, Mitglieder des
altungsrats (Delegierte) oder Dnitte, die nicht Aktionare zu seine brauchen (Di-
oren) Ubertragen Er erldsst in diesem Falle ein Organisationsregiement und ord-
ie entsprechenden Vertragsverhaltnisse

@1 Verwaltungsrat kommen folgende untbertragbaren und unentziehbaren Befug-

a) Oberletung der Gesellschaft und Enteillung der notigen Weisungen;
b) Festlegung der Organisation

} Ausgestaltung des Rechnungswesens, der Finanzkontrolle und der Fi-
nanzplanung,

d) Emennung und Abberufung der mit der Geschaftsfuhrung und der Verire-
tung betrauten Personen und Regelung der Zeichnungsberechtigung,

e) Oberaufsicht uber die mit der Geschéftsfuhrung betrauten Personen, na-
mentlich im Hinblick auf die Befolgung der Gesetze, Siatulen, Reglemente
und Weisungen,

i} Ersiellung des Geschaitsberichtes sowie Vorberettung der Generalver-
sammlung und Ausflhrung fthrer Beschlusse;

g) Benachrichtigung des Richters im Falle der Uberschuldung,

h) Beschlussfassung Gber die nachtragliche Leistung von Einlagen auf nicht
volistandig libanerte Aktien,

i} Beschlussfassung uber die Festsetzung von Kapitalerhdhungen und dar-
aus folgende Statutenanderungen,

i) Profung der besonderen Befahigung der Revisoren in den Féllen, in wal-

che das Gesetz den Einsatz soicher Revisoren vorsieht

altungsrates, beruft dessen Versammiung unter Mitteilung der Traktanden
o oft die Geschafte es erfordern, ferner auf Verlangen eine Mitgliedes,

altungsrat ist beschlussféhig, wenn mindestens die Halfte seiner Mitglieder
send sind Kein Prasenzquorum ist erforderhich fur Feststellungsbeschlisse

end die Anderung des Aktienkapitals, welche durch ein Mitglied des Verwal-
25 allein gefasst werden kbnnan.
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Statuten der Humatica AG

werden mit der Mehrhelt der Stimmen der anwesenden Mitglieder ge-

e Verhandlung und Beschlusse des Verwaltungsrates ist ein Protokoll zu fuh-
wom Prasident und dem Sekretdr zu unterzeichnen st

sfassung auf dem Zirkularweg Ist zulassig, soweit kein Mitglied mundlich
verlangt Zirkutationsbeschiusse sind in das Protokoll des Verwaliungsrates
an,

hussfassung per Telex oder Telefax st der Beschiussfassung auf dem Zir-
eichgestellt

¥echenden Bestimmungen gelten anslog.
{16
h&digung

figlieder der Verwaltungsrat haben Anspruch auf eine vom Verwaltungsrat fest-
zenden Entschédigung fur ihre Bemuhungen sowte auf den Ersatz ihrer Ausla-
\uf Beschluss der Generalversammiung und unter Vorbehalt einschrankender
tlicher Bestimmungen kénnen den Mitgliedern des Verwaltungsrates auch Ge-
nteile (Tantiémen) ausbezahlt werden,

ler Festsetzung der Entschadigung seiner Mitglieder hat der Verwaltungsrat der
¥2gsiage der Gesellschaft Rechnung zu tragen

e

c) Die Revisionsstelle

mensetzung, Aufgaben Amtsdauer

&

Revisionsstelle besteht aus einem oder mehreren Revisoren oder aus einer
handgeselischaft Ihre Rechte und Pflichtenrichten sich nach den gesetzlichen
mmungen,

_' Revisionsstelle wird fur ein Jahr gewahit,
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Statuten der Humatica AG

Hl. Diverses

arnungsabschluss, Bilanz

und Ende des Geschaftsjahres werden vom Verwaltungsrat durch Beschluss
elzt.

.envaltungsrat arsteilt fur jedes Geschéfisjahr einen Geschaftsbericht, welcher
s Jahrasrechnung, Jahresbericht und, wo nétig, Konzernrechnung zusam-

rtikel 19

kannimachung, Publikation

ekanntmachung der Gesellschall an die Aktionare erfolgen in brieflicher Form an
ren im Aktienbuch verzeichnete Adressen, bzw., wo dies dienhch ist, durch per-
liche Ubergabe der schriftlich festgehaitenen Bekanntmachung

Rowiria? H l}‘;&)@ yn'*“

TEL /{/
#7finch, den 27 Septembér 2006
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Oeffentliche Urkunde

{1 -

P

uber die
o Beschiusse der ausserordenthchen Generalversammiung

- Sitzverlegung und Statutendnderung -

B Fy

. der
i» Humatica AG
' mit Sitz in 8332 Russikon

B

g

=z
=

y
)

v

Afisiokal des Notariates Hottingen-Zunich hat heute eine ausserordentliche Ge-

rsammiung der oben erwahnten Gesellschaft statigefunden Ueber deren Be-
& errichtet die unterzeichnende Urkundsperson nach den Bestimmungen des
erischen Obligationenrechts (OR) diese &ffentliche Urkunde,
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Offentliche Urkunde zu den GV-Beschiussen zur Anderung der Stafuten

sitzende stelit fast

:von Art. 689¢c OR vorgeschiagen, noch uben Depolvertreter im Sinne von
BSd OR Mitwirkungsrechie aus,

De eralversammiung nimmt zur Kenntnis, dass die neue Geschéftsadresse (ei-

: Gros) lautet' Forchstrasse 239, 8032 Zurich

If

" ralversammiung beschhiesst einstimmig, die bisherigen Statuten der Gesell-
giner gensrelien Revision zu unterziehen, Der Statutenentwurf liegt vor

peralversammiung verzichtet auf artikelweise Beratung und beschliesst en-
; diesen Entwurf unverandert als neue, einzig gultige Statuten der Gesell-
astzulegen und die bishengen Statulen ausser Kraft zu setzen.

ghmigten neuen Statuten sind Bestandteil dieser Urkunde
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Cffentliche Urkunde zu den GV-Beschiussen zur Anderung der Statuten

Iv.

versammiung beschhiesst einstimmig, Herrn Andreas Knobloch, deut-
sangehdnger, in Bad Hemrenalk, in den Verwaltungsrat zu wéhien

Vv
ftungsrat muss die BeschlUsse der Generalversammlung uber die Statu-

ng beim Handelregister anmelden, At 647 Abs. 2 OR

den 28. September 2006

Der Vorsitzende, Protokcllfilhrer
und Stimmenzihler:

B

Andros Payne,
einziges Mitglied des Verwaltungs-

rates
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Registration of a UK establishment)

Company No. FC031327

UK Establishment No. BR016394

The Registrar of Companies hereby certifies that
HUMATICA AG (LONDON BRANCH)

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 1st May 2013.
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




