COMPAMIES FORM No. 12

Staluiory Declaration of compliance
writth ?qqulremen‘ts on application
for registration of a company

\F‘Jggsa donct Pursuant to section 12(3) of the Companies Act 1985
this margin
To the Registrar of Companies Forofficialuse  Forofficial use
Please cornplete i et Sl <.
legibly, preferabl &
e Fecron LTIl [skiaT

p
hoid block lettering  Name of company

*insert full

QUESTSUN LIMITED
name of Company

wmmwﬂ

l DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

of
2 BACHES STREET
LONDON N1 6UB
tdelete as do solemnly and sincerely declare that lam a [Se{iei{eﬁeﬂgaged-iﬁ--me#ermaﬁen-e%-ﬂﬁe-

iat . . .
appropriate company]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 itheve been
cornplied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at 11 SH!P STREET

BREGON,
POWYS

The 4th day ofwm% J
/9

e
before me L=< // =2
A Commissioner for Oaths or Notary Public or Justice of
ihe Peace or Solicitor having the powers conferred ona
Commissioner for Qaths.

Declarant to sign below

Presentor’s name, address and For official use
reference (if any): Now Companles Section Postroom




COMPANIES FORM No. 10

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

Z’&éﬁ: donot Pursuant to section 10 of the Companies Act 1985

this margin

To the Registrar of Companies
Flease complete

;ecﬁbly, preferably For official use
n

lack type, or
bold block lettering

Name of company

*

*insert fuli name QUESTSUN LIMITED
of company

i x

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

| 2 BACHES STREET |
i LONDON
|Postcode] N1 6UB
If the memorandum is delivered by an agent for the subscribers of the 2
memorandum please mark ‘X’ in the box opposite and insert ><
the agent’s name and address below S
JORDAN & SONS LIMITED '
21 ST THOMAS STREET
BRISTOL
|Postcode BS16JS

Number of continuation sheets attached (see note 1)

’
e e
R

Presentor’s name, address and For official use
reference (if any): General Section Post raom

SakEh
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DIRECTOR

The name(s) and particutars of the person who s, or the personis who are, to be the first director Ploase donot
or directors of the company (note 2) are as follows: Yf;r;ge:%grgm

Name (note 3) INSTANT COMPANIES LIMITED Business occupation

COMPANY REGISTRATION AGENT
Previous name(s) {note 3) NONE Nationality
Address (note <) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode| N1 6UB (note 6)

Other directorships T NONE t enter particulars
of gther
directorships
held or previousl
held (see note 5)

if this space is
insufficientuse
continuation she

| consent to act as di of the company named onpage 1
Signature ‘%%"‘\ (Authorised Signatory) Date 04-01-88

/},

SEQRETARV Plglas_e do no
The name(s) and particulars of the person who s, or the persons who are, to be the first #\rilsenlugrgin

secretary, or joint secretaries, of the company are as follows:
Name (notes 3 &7) SWIFT iINCORPORATIONS LIMITED

Previous name(s) (note 3) NONE
Address (notes 4 &7) 7 BACHES STREET

LONDON
Postcode N1 6UB

i consentio actas atary of the company named on page 1
/

Signature

(Authorised Signatory)  Date 04-01-88 i

e

Signature of agenton behalf of subscribers / \/&L’VV‘:’” ° Date 04-01-88
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

2250 197
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Memorandum and Articles of Association

1. The Company s name is

QUESTSUN LIMITED

2, The Company's registered uffice 15 to
be situated in England and  Walgs.

3, The Company's cbjecls are:-

{a) To acquire by purchase, lease,
axchange or otherwise for development,
investment or resale and to  traffic in
land and house and other property of any
tenura  or any interest therein, and to
create, raserve, sell and deal in freehold
and leasehold ground rents, and to make
advances upon the security of land or
house or other property or any nlerest
therein, and whether erected or in course
of erection, and whether on first mortgage
or subject to a prior mortgage or
mortgages; and generally to deal in,
traffic by way of sale, lease, exchange or
olherwise with land and house property and
any other property (whether real or
parsonal) and to turn the same to account
as may seem expedient, and in particular
by laying out sireets. roads, and squares.

constructing, sawers and draining.
planting, paving and preparing  building
sites, and by constructing,
reconstructing, altering, repainng,
improving, decorating, furnishing, and
matintaining houses, flats. hungalows,
offices, factories,  warehouses, wharves,

sV v

buildings. works and convenences of all
kinds. and by consolidating or connecting
or subdividing properties. and Dby leasing
and disposing of the same, and Dby
advancing money o and entering into
contracts  with bullders, tenants and
others; and to manage any land. buildings
or other property as alforesaid. whether
belonging to the Company or not. and to
collect rents and income., and to supply to
tenants and occupiers catering and other
Services and all conveniences and
amentties commonly required therewith; to
acqure and take over businesses or
undertakings of all kinds, and to carry
on, or dispose of, remove or put an end to
the same or otherwise deal with the same
as may seem expedient; and to carry on all
or any of the businesses of building and
civil enginearing contractors, land,
estate and properly developers, repairers
and jobbers, estate agents and managers.
mortgage and insurance brokers and agents,

Surveyors, valuers and auctioneers,
general farmers, builders’ merchants,
plant  hre  specialists  and  contraclors,

merchants  of,  and dealers n plant
machinery, vehicles and appliances of ail

kinds, painters, decorators /gd»-" ars.
haulage and lransport,, 'contrﬂacfe‘r;«
electricians and general eng:neeréf \’Q
. . . . "8 A‘\E\ ‘ "
. w6 ow. 2d e
0OB2 . /30 | ;
e



thy W0 oofry gn any otber trade o husingss
anRplever whieh gan in the owimon of the Board of
Lmstors e cavantagecusly carned on in connectlcn
with Qr ancillary to any of the husinesses of the
Company.

(¢} To purchase or by any other means
acquire and take options qver any property
whatever, and any rights ot priviieges of any kind
aver or in respect of any property.

{d) To apply for, register, purchage, or by
othermeans acquire and protedt, prolong and renew,
whethar in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences,
secret processes, irade marks, designs, protections
and concessions and to disclaim, alter, modity, use
and turn to 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 patents, inventions or rights
which the Company may acquire or propose to
acquire,

{e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company is authorised to carry on and as part of
tha caonsideration for such acquisition to undertake
all or any of the liabliities of such person, firm or
company, or to acquire an interest 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 otharwise assisting
any such 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
shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or
sel, mortgage and deal with any shares,
debentures, debenture stock or securitles so
received.

{(f) To Improve, manage, construct, repair,
davelop, exchange, let on lease or otherwise,
mortgage, 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.

(9) 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 deal with any invesiments mada,

(h) To lend and advance money or give credit
on any tarms and with or without securlly to any
person, firm or company (including without prejudice
to the generality of the foregoing any holding
company, subsldiary or {ellow subsidiary of, or any
other company assoglated In any way with, tha
Company)}, to enter into guaranteas, contracts of
Indemnity and suretyships of all kinds, to receive
maoney 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
pertormance of any obligation by any persan, firm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsldiary or associated
company as aforesaid).

{i) To borrow and ralse money In any manner
and ta secure the repayment of any money borrowed,
ralsed or owing by maortgage, charge, standard
security, llan or other security upon the whala or
any part ot the Company's properly or assots
(wheather present or futura), including its uncailed
capital, and also by a similar mortgage, charge,
standard security, llen or security to secura and
guarantee the gerformance by the Company of any
obligation or llability it may undertake or which may
hacome binding on it.

() To draw, make, accept, aendorse, discount,
negotiate, execute and Issus cheques, hills of

exchango, premissory aotes, bills of Iading,
warcants, dobontuves, and othor nogoetiobio or
transtferabla instruments,

{k} To apply for, promote, and obitain any Act
of Farllament, order, er licence of the Dopartment of
Trade or gther authority for enabling the Company
to carry any of its objects Into effect, or for
effecling any modification of the Company's
constitution, or for any other purpose which may
seem calculated directly or indirectly to promote tho
Company's interests, and to oppose any proceedings
or applications which may seem calculated directly or
indirectly to prejudice the Company’s interests,

(I} To enter into any arrangements with any
government or authority (supreme, municipal, local,
or otherwise) that may seem conduclve to the
attainn..znt of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concassions which the Company may think desirabie
and to carry out, exercise, and comply with any
such chanrters, decrees, rights, privileges, and
congaessions,

(m) To subscribe for, take, purchase, or
otherwise acquire, hold, seli, 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, obligatlons or securities issved 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 or operations of or generally with
respect to any such company or companies.

(0} To promote any other company for the
purpose of aggquiring the whale or any part of the
business or property or undertaking or any of the
liabilitles of the Company, or of undertaking any
business or operations which may appear Iikely to
assist or benefit the Company or to 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 pant of the shares or securities of any such
company as aforesaid.

{p) To sell or otherwise disposs 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 sacurities of
any company purchasing the same,

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

{r}y To remunerate any person, firm or
company rendering services to the Company either
by cash payment or by the allotment t¢ him or them
of shares or other securities of the Company
credited as pald up in full or in part ot otherwise as
may be thought expedient,

(s} To pay all or any expenses incurred in
cannection with the promotion, formation and
incorporation of the Company, or t0 contract with
any person, firm or company to pay the same, and
1o pay commisslons %o brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities 6f the
Company,



() o seppert and srpoenbe 1 2ny charnablo
aF puilic ohjest aad to suppan and subseribe 10 any
mntituticn, sogiety. oF cluh which may ha 16r the
noncfit of the Company of its Directors  OF
employees, or may be cenneeted with any town ar
piace whero thn Qompany carries on business; to
give or award penslons, annuities, gratulties, and
suparannuation of ather allowances of penefits or
charitable ald and ganeralily to pravide advantages,
tacilities and servicas for any persons who are or
have been Dlrectors of, ar who ara or have been
employed by, oF whao are serving or have served the
Company, or any company which {s a subsidgiary of
the Company ot the halding company of the Company
or a tellow subsidiary ot the Company ar the
predecassurs In business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and 10 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 superannuatlon and
other funds or schemes {whether contributory Qr
non-contributory) tor the benefit of any of such
persons and of thelr wives, widows, children and
other relatives and dependants; and to set up
establish, support and maintain profit sharing or
share pusrchase gchemes for the penafit of any of the
employees of the Company or of any such
subsidiary, hoiding or tellow subsidiary company and
1o lend money to any such employees or 10 trustees
on their behalf to enable any such purchase schemes
1a be established or maintained.

(1) Subject to and in accerdance with a due
compliance with the provisions of Sections 15510 158
(Inclusive) »f the Act (it and so far as such
provisions shall be applicable), to ghe, whether
directly or indiractly, any kind of financial
assistance (as detined In Section 152(1)(a) of the
Act) for any such purpose as js specified in Seation
151{1) and/or section 151{2) of the Act.

(v) To distribute among 1he Members of the
Company in kind any property of the 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
atoresald in any past of the world and elther as
principals, agents, contractors of otherwise, and by
ar through agens, hrokers, sub-conteactors oF
otharwise and eithes alone or in conjunstion with
others.

y To do all such other things as may be
deemed Incidental or conduclve to the attainment of
tha Company's objocts or any of them.

AND so thati-

(1) Nore of the objects set forth In any
sub-clause of this Clause shall be restrictively
construgd but the widest interpretation shall be
given 10 each such object, and none of such objects
ahall, eoxcept where the context expressly 30
requires, be in any way limited or rastricted by
refarenco 10 OF inference trom any ather ohject or
objects set forth 1n such gsub-clause, ar by refarence
to or inference {rom the terms of any othed
sub-clause of this Glause, or by raterance to Or
{nference fram tho name of the Company.

{2) None of ths sub-clauses of this
Clause ant none of theo objects thereln specitied ghall
bo deemed subsidlary or ancillary o any of the
abjects specitied ln any ather such sub-clause, and
the Campany shafl have as full & power to exercise
each and evety one of the oblects gpecified in aach
gub-clause of this Clause 83 though each such
sub-clause contalned the objects of a separate
Campany.

(3 The word »Company” In this Clause,
except where used In reference 10 the Comgany,
ghall be daomed to Include any pannershlp or other

pody of porseat, whothef ‘maammm@d ot
gnincorgerzted and whother demiciled 0 00 Unitod
Kingdom ar elsewhre,

4y ‘W this Clause the prpression "tho
Act" means the companies Act 198§, but s0 that any
reference In this Clause to any piovision of the Act
shall be deamed to include o rcforense to any
statutary madiiication  of re-znactment of that
provision for the tine baing in jorce.

4, The \ability of the Members I8 limited.

5. The Company's share capital 18 £1000 divided
nto 1000 shares of £1 each.

We, the subsacribers 10 this Memorandum of
Assoclation, wish to bhe formed into & Company
pursuant {0 this Memoranduny and we agree to take
tho numiser of shares shown opposite our respective
names.

Names and Addresses numbar of sharas taken
ot Subscribers by each supscriber

S

Far and on nehall of

1. Instant Companies Limited - One
2 Baches Stract
London N1 6UB

For and on behalt of

2, Swift Incorporations Limited -One
2 Baches Street
Lendon N1EUB

pated 04-01-88
Witness to the above signatures, Terry Jayne

2 Baches Street
London N1 6UB

7\./ ﬁ”vwr’”j_
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Tl COHARANEE G ACT 1304
PHIVATE COMPANY LINMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1.{a) The Ragulations contalned in Table A in
the Scheduie to the Companles (Tables A o F)
Regulations 1985 as amended by the Companies
(TablesAto F) (Amendment) Regulations 1985 {such
Table being herainafter called "Table A™) shall apply
1o the Company save in so far as they are excluded
or varied hereby and such Regutations (save as so
excluded or varied) and the Articles hereinafter
contained shali be the regulations of the Company.

(b) in these Articles the expression "the Act"
means the Companies Act 1935, but so that any
reference In thase Articles to any provision ot the
Act shail be deemad to include a rolerence to any
statytory modification or rae-enactment of that
provigion tor the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comptised In  the
authorisad share capltal with which the Company is
incorporated shall be under the control ot the
Directars who may (sublect to Section 80 of the Act
and to paragraph (d) below) allat, grant options
over or aotharwise dispose of the same, to such
persons, on such terms and In such manner as they
think fit,

(h) All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose 10
issue shall first be offered 10 the Members in
proportien as nearly as may be to the number of the
existing shares held by them respectively uniess the
Company in General Meeting shall by Special
Resolution otherwise direct. The offer shail ba made
by notice specifying the number of shares oftered,
and limitlng a perled (not being less than fourteen
days) within which the offer, it not accepted, will
be deemed to be declined. After the expiration of
that period, those shares so deamed to be declined
chall be offerad in the propartion aforesald to the
persans who have, within the said period, accepted
all the shares offored to them; such further offer
shall be made in like terms In the same manner and
limited by a like period as the original otffer. Any
shares not accepted pursuant t0 such offer or
further offer as aforesald or not capabie of being
offered as atoresald except by way of fractions and
any sharas roleased from the provisions of this
Article by any such Special Rosolution as aforesaid
shall be under the control of the Directors, who may
allot, grant options ovey Of otherwlse dispose of the
same to such parsons, on such terms, and in such
manner as they think 1it, provided that, in the case
of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more
tavourabie to the subscribers therefor than the
tarms on which they were offered to tha Mambers.
The foregoing provislons of this paragragh (b} shall
have effact subject to Section 80 of the Act.

(c) In accordance with Sectlon 91{1) of the
Act Sectlons 88(1) ard 90(1) to (6} (inclusive) af
the Act shall not apply to the Company.

(d) The Directors are  gemnerally and
unconditionally authorlsed for the purposes of
Section 80 of the Act, 1o @xarciso any pawer of the
Company to allot and grant rights to subscribe for
or convert sacurities into shares of tha Company up
{o the amount of the authnorised share capital with
which the Company Is incorporated at any time or
times during the perlod of five years from the date
of incarporation and the Directors may, after that
period, allot any shares or grant any such rights
under this authority In pursuance of an offer or
agreament so to do made by the Company within that

pengd. Tho nuthouty heeby given may ot any e
(suinoet o tho said Soguen $0) bo renowed, rovoked
or vored by Odinary Rosolution ot tne Company in
General Meeting.

SHARES

4, The Yen conferred by Clause 8 in Table A shall
attach also to tully paid-up shares, and the Company
shall also have a fiest and paramount lien on alli
shares, whether fuly pald or not, sianding
registered In the name of any person indebted or
under ‘iability to the Company, whether he shall be
the sole registered holder \hereot or shall be ohe 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 Memoer in default in
respect of a cail shalt be increased by the addition
at the ond 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 convaning @ Generdl Meeting shall
he required to specify the general nature of the
business to be transacted only in the case of special
pusiness and Clause 38 In Table A shall be moditied
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 2 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
ramunersation of, the Auditors,

(b} Every notice convening a General Meating
shall comply with the provisions of Section 372(3) of
the Act as to giving information ta Members in
regard to their right t0 appolnt proxies; and notices
of and other communications reiating to any General
Meeting which any Member is entitied toreceive shall
pe sent to the Directors and to the Auditors for the
tima belng of the Campany.

§. (a) Clause 4C¢ In Table A shall be read and
construed as if tha words “at the time when the
Meeting procaads to business” were added at the end
of the first sentence.

(by 1 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
place or to such other day and at such other time
and place as the Directors may determing and if at
the adjourned Genetal Meeting a quorum s not
prasent within haif an hour from the time appointed
tharofor such adjourned General Meeting shall be
dissolved.

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

APPOINTMENT OF DIRECTORS

7, (a) Clause 64 In Table A shall not apply te the
Company.

(%) The maximum humber and minlmum humbey
respectively ot the Directors may be determined from
time to time by Ordinary Rasolution in General
Meeting of the Company. Subject to and In default
of any such determination there shalt be no maximum
number of Directors and the minimum number ot
Directors shall be one. Whansgevor the minimum
number of the Directors shall bs one, a goie Directar
shall have authority to exercise all the powers and
discrotions by Table A and by these Articles
axprossad to be vested In the Directars generally,
and Clause 89 in Table A shall be modified
accoruingly.



iy Tho Emcoters shell ot Bo regures 10
1ohF0 by sotition and Clauses 73 to 80 (tnglusive) in
Takla A ghalt ret apply to thae Company.

i1 Ne person ghatl be appointed a Director at
any Goneral Meeting unless either-

(Y he s recommended by the Directors;
ar

{iiy not less than fourteen nor more than
thirty-five clear days hefore the date appointed for
tha General Meeting, notice executed by a Member
gualified to vote at the Genegral Meeting has been
given to the Company of the intention to propose
that person for appointment, together with notice
axecuted by that person ot his willingness to be
appainted,

(e) Subject to paragraph (d) above, the
Company may by Ordinary Resclutlon In General
Meeting appoint any person who is willing to act to
he a Director, elther to fiil a vacancy or as an
additional Director,

{f} The Directors may appoint a person who is
willing to act to be a Director, either to fill a
vacancy or as an additional Dlrector, 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 Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers ot
the Company 1o horrow money without limit as to
amcunt and upon such terms and in such manner as
they think fit, and subiect (in the case of any
security convertibte into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security ovar its undertaking, property and uncalled
capltal, or any part therecf, and to issue
debentures, delenture stock, and other securities
whether outright or as security for any debt,
iiability or chligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not he entiiled
as such to receive any remuneration from the
Company, save that he may ba pald 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 656 In Table
A shall ba modified accordingly.

(b) A Directar, or any such other person as is
mentioned In Clause 65 In Table A, may act as an
alternate Director 1o represent more than one
Director, and an alternate Director shall be entitled
at any meeting of the Diractors or of any committee
of the Directars to ona vote for avery Director whom
he represents in addition to his own vote (It any) as
a Director, but he shall count as only one for the
purpose of determining whather a guorum 1s prasent.

DISQUALIFICATION OF DIRECTORS

10. The offlce of a Director shall be vacated if he
hecomes Incapable by reason of liness or injury of
managing and adminlstering his property and aftairs,
and Clause 81 In Table A shall be medified
accordingly.

GRATUITIES AND PENSIONS

1. (a) The Directors may exercise the powers of
the Company conferred by Clause 3(t) of the
Mamorandurm of Assoclation of the Company and
shall be entitled to retain any benefits received by
thas or any of them by reason of the exarcise of
any such powers,

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

PROCEEDINGS CF DIRECTORS

12.  (a) A Dlrectormay vote, it any meetng of tho
Directors or of any commiteo of the BLectors. on
any rosolution, notwithstanding that it in any way
concerns of relates 1o a matier in which ho has,
directly or Indirectly, any kind of interest
whatsoever, and if he shall volz on any such
resolution as aforesald his vote shall be counted;
and in relation to any such resolution as aforesaidl
he shall {whether ¢r not ha shall vote on the same)
pe taken Into account in calculating the quowum
present at the meeting,

{b) Clauses 94 to 37 (inclusive} in Tabie A
shall not apply to the Company.

INDEMNITY

13. (a)y Every Director or other ofticer 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 exacution of
the duties of his office or otherwise in relation
thereto, including any liabllity incurred by him Iin
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 tiable for
any loss, damage ot misfortune which may happen to
or be Incurred by the Company In the execution of
the duties of his office or in relation theretn. But
this Article shall oniy have effect in so far as Its
provisions are not avoided by Section 210 of the
Act.

{b) Clause 118 in Table A shali not apply to
the Company.

TRANSFER OF SHARES

14,  TheDirectors may, in their absolute discretion
and without assigning any reason theretor, decline
to register the transfer of a share, whether or not
it is a tully paid share, and the first sentence of
Clause 24 in Table A shall not apply to the
Campany,

Names and Addrasses of Subscribers

For and on behalf of

1. Instant Companles Limited
2 Baches Street
London N1s8UB

Far and on behalt of

2. Swift Incorporations Limited
2 Baches Street
London N16UB

. -2
Dated 04-01-88

Witness to the above signatures, Terry Jayne
2 Baches Street
London Nt 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2256197

| hereby certify that

QUESTSUN LIMITED

is this day incorporated under the Companies Act 198b as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 11 MAY 1988
.Q: ‘%.\'M;‘#\«;.\‘“‘ ‘"‘4‘?}»’:, '52

o
MRS, D. M. WILKIE

an authorised officer
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COMPANIES FORM No. 224

votice of accounting reference date
(to be delivered within & rnonths of

incorporation)

Puresrant to section 224 of the Companias Act 1985

To the Rogistrar of Companies

Namae of company

For afficiel use  Company mumbar
it it

N T | 2256197

bow ve whe e v el

*

QUESTSUN LIMITED

givas notice that the date on which the carmpany’s agcounting reference period is to be troated os

coming 10 @n end in aach successive year 15 as shown below:

Tay . Month

3i 17192

" N » ﬁ?«.h o
Signed [?A«»B(M—Jl_u% Diraotes)|Sacroaryit Date 1310, 98

Presan:w'skame ydedrass and
referance {if any):

Questsun Limited
High Street
Cowley

Uxbridge
Middleosex

uBg ZAL

iy Ref: NPS

for official Use
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COMPANIES FORM No, 224

Notice of accounting reference date
(io be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1385

" To the Registrar of Companies For official use  Company number B
[ andis Sl dieaiis -
N | 1 1 2256197

[ T R e

Narne of company

*

QUESTSUN LIMITED

gives notlce that the date on wh|ch the company s accounting reference penod is to be treated as

coming 1o an end in each successive yaar is as shown below:

)

Day Month

s

[ AP .

U

Signed
PresentorfsMame address and For official Use
referance (if any): General Section Post room

Questsun Limited
High Street
Cowley

Uxbridge
Middlesex

UBs 2AL

Our Ref: NPS




, Company Number: 2256197 N
THE COMPANIES ACT 1985 !

COMPANY LIMITED BY SHARES

= b

et

QUESTSUN LIMITED "

o

e o

RESOLUTION IN WRITING PASSED BY THE SHAREHOLDERS PURSUANT TO REGULATICN 53 OF
THE COMPANY'S ARTICLES OF ASSOCIATION

o AT -
F AR

e g,

DATED: A3 Decemeer (%%

h
v

ORDINARY RESOLUTIONS

1. That 499 of the authorised but unissued shares of the Company be converted
into 499 "A" shares of £1 each having the rights contained in the articles
of association referred to in resolution 5 hereof.

2, That 499 of the authorised but unissued shares of the Compauny be converted

into 499 "B" shares of £1 each having the rights contained in the articles
of association referred to in resolution 5 hereof.

SPECIAL RESOLUTIONS

P 3. That the one ordinary share of £l registered in the nanme of Try Property
i Limited be converted into one "A" share of £l.

: 4, That the one ordinary share of £l registered in the name of Mr G S
: Whitmore be coaverted into one "B" share of £l.

Q@@' 5.  That the Company adopt articles of assoclation in the form ammexed hereto
i to the exclusion of the existing articles of association.

. Dol

‘FOR AND ON BEHALF OF
TRY PROPERTY LIMITED G § WHITMQRE

AT et o S Y

prows
o

T

Presented by:

54 A

Questsun Limited
High Street

Cowley

Uxkbridge

Middlesex UBS Z2AL

=y

T




Company Numbor: 2256197

THE COMPANIES ACT 1985

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
or
QUESTSUN LIMITED

(Adopted by Special Resolution passed 23d deanler(Gs)

PRELIMINARY

.

In these Articles and in Table A -

"the Act" means the Companies Act 1985 including any statutory

modifications or re-enactment thereof for the time being in force.

"Table A" means Table A in the Schedule to The Compahies Act

(Tables A to F) Regulations 1985 (as amended).

The Company is a Private Company and accordingly any invitation to the

public to subscribe for any shares or debentures 1s prohibited.

(1) The regulations contained in Table A shall apply to the Company

with the exceptions, modifications and additicns hereinafter

,;—"”

contained. In the event of any ambiguity or inconsistency behﬁp&h
1"‘ ‘(“

such regulations and these Articles, the proviaionS' f“‘ggb P

o““

Articles shall prevail.
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(3) Any proposed omendment to o varlstion of these Articles or of
the Memorendum of Association of the Company shall de decmed
to be & variation of the rights attached to the 'A' Sheres end the
'‘B' Shares in the capital of the Company.

4.  Regulstions 2, 8, 17, 24, 32(a), 39, 40, 41, 50, 64, 65, 73 to 80 inclusive
89 and 118 of Table A shall not apply to the Company.

S.  The Company shall not have power to lssue share warranis to bearer.

8. The provisions of Section 83(1) of the Aet shall not spply to the |
Company.

SHARE CAPITAL

7. (1) The capital of the Company (at the date of adoption of these
Articles) 15 1000, divided into S00'A' Shares of £1 each and 500 '8

Shares of £1 each.

(2} 'A' Shares and 'B' Shares shall constitute different classes of
shares for the purposes of the Act but shall save as in these
Articles expressly provided confer upon the holders thereof the
same rights and rank pari passu in all respee‘ts;

§. (1) Unissued shares in the capitsl of the Compuny for the time being
shall only be allotted as follows:-

(A) every allotment shall be of an equal humber 'A' Sheres and
'B' Shares;

(B) on the occasion of each allotment the 'A' Shares and the '
Shares shall be zllotted at the same price (not being st a
discount) and on the same terms as to date for payment;

(C) no shares of either class shall be issved otherwise than to
members holding shares of the same class without the prior
written consent of all the members;

(D) as between holders of shares of the same class.the shares of

b that class belng sllotted shall be allotted in proportion to




(E)

such holders! then existing holdings of shares of that class or
in such other proportions between them as sli the members
holding shares of the same class shall agree in writing;

the maximum amount of relevant securitjes {as defined by
Section 80(2) of the Act) which the Directors may allot,
grant options or subscriptions or conversion rights over or
otherwise deal with or dispose of pursuant to this Artisle §
shall be the authorised but as yet unissued Share Cepital of
the Company at the date of adoption of these Articles. The
authority conferred on the directors by this Article 8 shail
expire on the day preceding the fifth anniversary of the dste |

of adoption of these Articles.

(2) The Compeny may from time to time by Special Resolution,

whether or not all the sheres for the time being authorised shail

have been issued or all the shares for the time being issued have

been fully peid up, increase its share capital by new shares of such

amount as the Special Resolution prescribes.

3. Save a&s provided in Article 8 the Directors shall no power to issue

unissued shares and shall not allot, grant options or subscriptions or conversion

% rights over or otherwise dispose of the same.

10.  The -Company shall have a first and paramount lien on every share for

all monies (whether presently payable or not) called or payable at a fixed time and

in respect of that share, and the Company shall aiso have a first and paramount

- lien on all shares registered in the name of any person {whether solely or jointly

with others) for all monies owing to the Company from him or his estate either

alone or jointly with any other person whether as a member or not and whether

such monies are presently payable or not. The Dircetors may at any time declare

any share to be wholly or partly exempt from the provisions of this Article. The

Company's lien on a share shall extend to any amount payable in respect of it.




TRANSFER OF SHARES

1}, The instrument of transfer of any share shall be executed by or on

behalf of the transferor, and the transferor shall be deemed to remsin the hoider of

the share until the name of the transforee is entered in the register of members in

raspect thereof, provided that in the case of a partly-paid share the instrunmsent of

teansfer must also be executed by or on behalf of the transferee,

12 ()
(2)
@
i
(3)
4)

No transfer of any shares or any interest i any shares shall be
made by any member unless the following provisions are complied
with in respeet of such transfer.

Any member, or person entitled to shares by way of the death or
bankruptey of any member, who wishes to transfer shares or any
interest in shares ("the Véhdor") shall give to the Company notice
thereof in writing ("the Transfer Notice™). Subject s hereinafter
mentioned, a Transfer Notice shall constitute the Directors the
Vendor's agents for the sale of the shares specified therein ("the
Sale Shares") at a price ("the Sale Price™) to be agreed upon by the
Yendor and the Directors or, in the absence of such agreament, at
the price which the auditors of the Company (acting as experts_
and not as arbitrators) shall ce:}ify to b4 in thelr opinion the fair
value thereof as at the date q.fl the Traﬁsfev Notice as betseen &
willing seller and a willing I‘t}uyer contracting on arm's length
terms, having regard to the fair value of the business of the
Compar:j as a going concern. |

The suditors' certificate shall be binding upon all parties.

If the auditors are asked to certify the Sale Price the Company

shall within 7 days of the issue of the auditors’ certificate furnish |

s copy thereof to the Vendor and the Vendor shall be entitled, by

notica in writing given to the Company within 28 days of the;

service upon him of the sald copy, to withdraw the Transfer

{

b
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Notice. Tho coat of obteining the eertificate shali be bomz by
the Company. Except as otherwise expressly provided in this
Article a Transfer Notice shall not be revocable except with the
ccnsent of all ihe Directors of the Company, who may impose
such condition to any consent as they think fit, ineluding a
condition that the Vendor bears all costs arising therefrom. et

(8} Upon the Sale Price being fixed as aforesaid and provided the i
Yendor does not give notice of withdrawel as aforesaid the
Directors shall forthwith by notiee in writing offer to the other
member the Ssle Shares at the Sale Price. Such offer shall be

@ open for a period of 90 days from the date of the notice ("the
Acceptznce Period™). If the other member shall within the )
Acceptance Period apply for all or any of the Sale Shares the
Directors shall allocate the Sale Shares to the other member.

(6) If within the Acceptance Period the other member ("the .
Transferee™) accepts the offer of the Sale Shares at the Sale Price “
the Directors shall forthwith give notice in writing ("the
Acceptance Notice" of such acceptance to the Vendor and shall
specify in such notice the place and time (being not earlier than 7

@ and not later than 28 days after the date of the Acceptance )
| Notice) et which the sale of the Sale Shares shall be completed. Y

(7) The Vendor shall be bound to transfer the Sale Shares to the f
Transferee at the time anEd place specified in the A::eeptnnce £
Notice and payment of thérSale Price for the Sale Shares shall be
made \. the Directors as agents for the Vendor. If the Vendor
shall fail to transfer the Saie Shares the chairman of the Comayny
or some other persen appointed by the Directors shall be Guitned
to have been appointed attorney of the Vendor with fuill power to

execute, complete and deliver, in the name ard on behall of the

v




ity

(9

Yendor, 4 transfer of the Sale Shares to the Transferee agrinst
payment of the Sale Price to the Company. On payment of the
Sale Price to the Company the Trans{eree shall be deemed to
have obtained a good discharge for such payment and on execution
and delivery of the transfer the Transferee shall be entitled to
insist upon its name being entered in the register of members as
the holder by transfer of the Sals Shares. The Company shaj)
forthwith pay the price into a Separate bank account in the
Company’s name and shal} hold such price in trust for the Vendor
subjeet to applying the same on its beha)f in settling any fees op
expenses falling to be borne by the Yendor, After the name of the
Transferee has been entered in the register of members in
purported exercise of the aforesaid powvers the validity of the
proceedings shall not be questioned by any Person.

If the offer of the Sale Shares at the Sale Price shall not be
accepted in whole by the Transferee within the Acceptance
Period then the Vendor for & pericd of & months thereafter shall
be at liberty to transfer all or any of the Sale Shares to say
person at a price not being less than the Saje Price provided that
the Directors may require to be satisfied that the Sale Shares gre
being transferred ip pursuance of a bona fide sule for the
consideration stated in the transfer without any deduction, rebate
or allowance of any kind to the purchaser and if ot 30 satistied
may refuse to register the relevant instrument of transfer,

Upon trensferring the Sale Shares to the Transferce or to a third
party in accordance with the provisions of this Article the Yendor

shau procure that al] Directors appointed by it to the Board of the

Company shail resign,




(1) Notwithstanding the foregoing provisions of thiz Article the
Directors may deeline to register sny teansfer of kny share on
which the Company has a lien.

{11) The restrictions on transfer contained in this Article shall not
apply to:-

(8) eny transfer approved in writing 0y all the members; ;

(b) any transfer from the holder of 'A’ Shares to another holder
of 'A’ Shares and any transfer from the holder of 'B' Shares
to another holder of 'B' Shares:

(®) any transfer by a corporate member to an associated
company (that is to say any holding company or wholly-
owned subsidisry of such corporate member and any othep
wholly-owned subsidiary of any such holding company);

provided always that if the transferee company subsequently

ceases 10 b: a wholly-owned subsidiary of such holding

company the tfansferee company shall be deemed to have
given a Transfer Notice im mediately prior to that event in
respect of all sheres se transferred;

(dY any transfes by & corporate member to a company formed to
gequire the whole or a substantial part of the undertaking
and assets of such corporate member as part of & scheme of
amalgamation or reconstruction;

provided that it must be proved te the reasonable satisfaction of

the Directors that the transfer bona fide falls within one of these

exceptions,
(12) For the purposes of this Article and other relevant provisions of
these Articles the following shall be deemed (without limitation)

to be service of a Transfer Notice:-

c‘i LK) L..‘.;';- S
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() ony dicection (by way of renunciation nomination on
otherwise) by a member entitled to an allotment or transfer [NRBIIE -‘
of shares to the effect that such shares or any of them be WREIS
allotted or issued or transferred to some person other than
himself; F
(b} any sale or other disposition of any beneficial interest in a ¥
share (whether or not for consideration or otherwise) by
whomsoever made and whether or not effected by an P
instrument in writing,
(13) If any member of the Company enters into a transaction of the PRAIMNEAEANN
kind referred to in paragraph (12) of this Article or otherwise &
attempts to transfer any shares otherwise than in accordance with P
this Article, or if any member dies or becotnes bankrupt or in the
case of a corporate member enters into liquidation (except a [
members' voluntary liquidation for the purpose of reconstruction o
or amalgametion; «r suffers a recaiver to be appointed of any of
its assets, such member shall be deemed to have given a Transfer Lo
Notice in respect of all shares of each class held by such member
or by any nominee for him respectively immediately prior to that
event. )
(ﬂ) In respect of any Transfer Notice deemed to have been given
under paragraphs (11Xb) or (13) and (15) of this Article {a) such
notice shall be deemed to contain a provision that unless all the
Sale Shares comprised therein are sold by the Company pursuant f
to this Article none shall be sold and any such provision shall be
binding on the Company and (b) paragraph (4) of this Article shal]
not apply in so far as it entitles the Vendor to withdraw the

Transfer Notice. Furthermore where a member gives a Transfer | v

Hotice in circumstances where a Transfer Notice would otherwise KM
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be deemed to have been given by him then sub-paragraph (b) of
this paragraph shall apply.

(15) If any corg:cration becoming or having become a member shall at
any time cease to be controlled by the person (which expression
shall include a body corporate or firm) or persons who at the time
when the corporation became a member had control, the member
shall be deemed immediately prior to that event to have served a
Transfer Notice in respect of all the shares heid by it, unless all
the holders of shares shali otherwise agree in writing. For the
purposes of this paragraph, a person shall be deemed to have
control of a corporation if by reason of the ownership of shares in
that corporation or otherwise, the person concerned is sble
directly or indirectly to secure that the affairs of that
corporation are conducted in accordance with the wishes of that.
person.

(18) The Directors shall register any transfer made pursuant %o or
permitted by the foregoing provisions of this Article, but shall
refuse to ’;ééﬁzter any other transfer.

GENERAL MEETINGS

13. The powers of consolidation, division, sub-division and cancellstion of
the share capital of the Company conferred by Regulation 32(b), {¢) and (d) of
Table A shall be exercised by Special Resolution.

14, No business shall be transacted at any General Meeting unless the
requisite quorum is present when the meeting proceeds to business. Two members
present in person or by proxy {or, in the case of a member being a Corporation by
representative) shall be a quorum for all purposes, provided that so lo{n‘g as the
issued share capital of the Company' is divided into 'A' and 'B' ShareS, c:ne such
member shall be the holder of an 'A’' Share and the other the holdel;/of a 'B' Shore.

Where all the holders of any such class have waived in writing the qriorum
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tequirement as concerns that elass then such weiver shall he effective for the

meeting or particular business specified in the waiver or otherwise as specified In

the waiver,

15. (1)
(2)
16. (1)
(2)
(3)

If within half an hour from the time appoitited for any general
meeting a quorumm is not present the meeting shall stand adjourned
to the same day in the next week but one (or if that day be a
holiday to the next working day thereafter) and at the same tithe
and place or to such other date time and place (not being more
than 30 days nor iess than 10 days after the date appointed for the

adjourned meeting unless so ngreed by the holders of not less than

nine tenths in nominal value of the shares entitled to vote &t the

meeting) as the Directors may determine and if at the adjourned
meeting a quorum of one 'A' Shareholder and one 'B' Shareholder is
not present within half an hour from the time appointed for the
meeting the meeting shali be abandoned.

Where a meeting is adjourned under paragraph {1) of this Article
for 10 days or more not less than 7 days notice of the adjourned
meeting shall be given as in the case of an original meeting,

No 'A' Share shall confer any right to vote either on 3 show of
hands or on a poil upon a Resolution for the appointment or
removal from office of a 'B' Director (as defined in Article 18);
No 'B' Share shall confer any right to vote either on & show of
harnds or on a poll upon & Resolution for the appointment or
removal from office of an 'A' Director (as defined in Article 18);
A resolution shall nct be validly passed unless at least one holder
of 'A' Shares and at least one holder of 'B' Shares shall vote in its

favour,
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17. The Directors shall be not more than four in number.

18. (1) The holder of the ‘A’ Shares may {rom time to time appoint any
person to be a Director but so that ot more than two persons
shall at any one time hold office by virtue of an appointment by
the holder of 'A' Shares under this Article. Each person holding
office pursuant to this Article is herein called an 'A' Director.

(2) Each 'A' Director shall hold office subject to Article 23 hercof
and may at any time be removed {rom office by the holder of the
'A’ Shares.

(3) The holderof the 'B' Shares may from time to time appoint any
person to be a Director but so that not more than two persons
shall at any one time hold office by virtue of an appointment by
the holder of the 'B' Shares under this Article. Each person
holding office pursuant to this Article is herein called a 'B'
Director.

(4) RBach "8' Director shall hold office subject to Article 23 hereof ard
may at any time be removed from office by the holder of the '8’
Shares.

(5) Any such appointment or removal shall be made in writing under
the hands of the holders for the time being of the shares in whom
the power of appointment or removal is vested, or \neir "iy
anthorised agents and shall take effect on and from the date on
which notice in writing thereof is lodged at the registered office
for the time being of the Company or delivered to the Sceretary
or to a meeting of the Directors.

19. Regulation 82 of Table A shall be amended by the addition of the

following:~




"Such remuneration shali be divided between the directo? ln such
proportion and manner as the directors may unanimously determine or
in defsult of such determination equslly, except that any director
holding office for less than a year or other period for which
remuneration is paid shall rank in such division in proportion to the
fraction of such year or other peried during which he has held office.
Any director who, at the request of the directors, performs special

services or goes or resides abroad for any purpose of the Company may

receive such extra remunerstion by way of salary, commission or

participation in profits, or partly in one way and partly in another, as
the directors may determine.”
20, A Director (including sn alternate director) shall not require any
shareholding qualification, but shall nevertheless be entitled to notice of and shall
be entitled to attend and speak at any General Meeting.

POWERS AND DUTIES OF DIRECTORS

21. Subject to the provisions of the Act a Director (including an alternate
Director) may contract with and participate in the profits of any contract or
arrangement with the Company as if he were not & Director. A Director shall clso
be capable of voting in respect of such contract or arrangement, where he hes
previously disclosed his interest to the Company, or in respect of his appointment
to any office or place of profit under the Company and the terms thereof and may
be counted in the quorum at any meeting st which any such matter is considered.
Regulafions 94 and 97 of Table A shall not apply to the Company.

ALTERNATE DIRECTORS

22.  Any director (other than aa aiternate director) may appoint any person
to be an alternate director and may remove from office an alternate director so
appointed by him. Whnen an alternate director is also & director or aets as an

alternste director for more than one director, such aliernate director shall have

one vote for every director so represented by him (in addition to his own vote if he

e e rp s o




is himself a director) and when o acting shell be considered as two directors for
the purpose of making a quorum if the quorum exceeds two,

DISQUALIFICATION OF DIRECTORS

23. Regulation 81 of Table A shail be amended by substituting for
paragraphs (c) and (e) thereof the [ollowing provisions:-

™e) he becomes, in the opinion of all his co-directors, incapable by reason

of mental disorder of discharging his duties as a director; or"

"(e) he is otherwise duly removed from office.”

No Director shall vacate his office s be ineligible for re-election, nor shall
any person be ineligible for appointmént as a Director, by reason only of his
attaining or having attained any particular age.

PROCEEDINGS OF DIRECTORS

24. The Directors may subject to these Articles meet together for the
despatch of business, and adjourn and otherwise regulate their meetings as they
think fit. The quorum necessary for the transaction of business at any meeting of
the Directors or of any committee shall comprise one ‘A’ Director and one 'B
Director and Article 2 of Table A shall be amended aceordingly.

25. Questions arising et any meeting of the Directors or of any committee
shall be decided by a majority of votes of the Directors "present and the Chairman
shall have no second or casting vote and Article 88 of Table A shall be modified
accordingly, Provided that:

(1) if st any meeting of the Directors or of any committee any ‘A’
Director is not present in person or represented by an alternate
Director the votes of the 'A' Director or 'A' Directors present in
person or represented by an alternate Director shall be pro tanto
increased so that such 'A' Director or 'A' Directors shall be

sntitled to cast the same aggregate number of votes as. could be

@ast by the 'A' Directors if they were all present;




{8} if at any meeting of the Directors or of any committee sny 'Bf
Director is not present in person or represented by an alternate
Director the votes of the 'B' Director or 'B' Directors present in
person or represented by an alternate Director shall be pro tanto
increased so that such 'B' Director or '"B' Directors shail be
entitled to cast the same aggregate number of votes as couid be
cast by the 'B' Directors if they were all present.
26. The words "of tilling vacancies, or" shall be omitted from regulation 90

of Table A,

27.  Regulation 88 of Table A shall be amended by substituting for the
sentence:-

"It shall not be necessary to give notice of » meeting to a director who is

absent {rom the United Kingdom."
the following sentence:

"Notice of every meeting of directors shall be given to each director or his

alternate director, including directors and slternate directsrs who may for

the time being be absent from the United Kingdom end have given the

Compz;ny‘ their address outside the United Kingdom."

CAPITALISATION OF PROFITS

28. The words "Special Resolution” shall be substituted for the words
"Ordinary Resolution™ in Regulation 110 of Table A provided that on any occasion
when shares are allotted and distributed credited as fully paid pursuant to the
provisiong; of Regulaticn 110 of Table A as amended by this Article the shares
allotted "t[o holders of ‘A’ Shares shall forthwith on allotment automatically stand
converted into 'A' $hares and the shares allotted to holders of 'B' Sﬁares shall
forthwith on allotment automatically stand converted into 'B' Shares,

29, Any notice required by these Articles to be given by the Company may

be given by any visible form on paper, including telex, [acsimile and electronic

mail and a notice communicated by such forms of immediate transmission shall be




deemed o be given at the time it is transmitted to the parson to whom it Is
addressed. Regulations 111 and 112 of Table A shall be amended accordingly.

30. Subject to the provisions of the Act but without prejudice to any
indemnity to which a director may otherwise be entitled, every director, secretary,
suditor or other officer of the Company shail be entitled to be indemnified by the
Company against all losses and ligbilities sustained or incurred by him in the

execution of his duties or in the exercise of his powers or otherwise in connection

with his office including, but without prejudice to the generality of the foregoing,
any liability incurred by him (a) in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour cr in which he is acquitted or
which are otherwise disposed of without any finding or admission of any material
breach of duty on his part or (b) in connection with any application in which relief
is granted to him by the Court {rom liability in respeet of any act or omission done

or alleged to be done by him as an officer or employee of the Company.
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Registered No., 2256197

THE COMPANIES ACT 1985

SPECIAL RESOLUTION

of
QUESTSUN LIMITED

(passed on 16th March 1993)

At an Extraordinary General Meeting of the Company duly convened and held on 16th
March 1993 the following resolution was duly passed as a special resolution of the
Company:-

SPECIAL RESOLUTION

The Articles of Association be amended as follows:-
(1) Inarticle 24 there shall be inserted after the words "shall comprise one "A"
Director” the words, "(if there is one)".

(2)  Inarticle 25(1), at the beginning of the article there shall be inserted the
words "if there are any "A" Directors then",
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