CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2959240

The Registrar of Companies for England and Wales hereby certifies that
SOURCE ESCROW LIMITED

is this day Incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 16th August 1994

I s

*N029592401" For the Registrar of Companies

S,

COMPANIES HOUSE

HEDO78




COMPANIES FORM Nao. 12

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

Ploase do nat
wrile in
this margin

Pursuant te section 12(3) of the Companles Act 1985

To the Registrar of Companies For official usa

Pleaze complate
ltglblv. prolarably
in black typs, or
bold blo¢k Inftering

* insart full
name of Company

{Address overleaf)

Name of company
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SUNDER_MANSUKHANI

SIGNING ON BEHALF

of _C & M REGTISTRARS LIMITED
of P,O. BOX 55, 7 SPA ROAD
LONDON SE16_30Q

! dulsta as do solemnly and sincerely declare that | am a [Selititor-engeged-in-the-formation-of-tho-companylt :
3ppropriate [person named as director or secratary of the cornpany in the statement delivered to the registrar
under section 10(2}]1T and that all the requirements of the above Act in respect of the registration of the

a . above company and of matters precedent and incidental to it have been complied with,

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

- provisions of the Statutary Declarations Act 1835
:;‘r‘;; Declared at B/SAObSme“ HDUJ& Declarant to sign below
o 5/ 7 FolGyre “srecer

f)/-s%/géﬂ—zé' Lorhont £ BBX

3 the Roced day of LA

One thousand nine hundred ang, Aine ~e ] 6:?} oo B
g, belore me / i //
& A Commissioner for. Oaj {/ otag Publ:c or Justice of
o the Peace or Solicitar ha g;the- owers conferred ona

' Commissioner for Qathig, A.7- Brefet

Solic v
“ Presentor's name address and For officiat Use

reference {if any}: New Companies Section Post room

OYEZ STEPHEN COX COMPANY SERVICES

. P.O. BOX 5%
, 7 SPA ROAD
v LONDON SEL6 39
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COMPANILES HOUSE

This torm should bo compiotod In binck,

Company name (in full}

Reglistered affice of the company on
incorporation.

If the memorandum s delivered by an
agent for the subscribers af the
memorandum mark *X' in the box
opposite and give the agent’'s name
and address.

Numbaer of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Paqe 1

Statement of first directors and
secretary andintended situation
of registered office

_ —
lcN ) For official use |___|
REMA D¢ O E B0 Bt w *L—h\tjfﬁ €

[ro Deepy thouse i

Ny - Rodis ]

Posttown AL LIOOD |

County/Region (2. 55Ty J

Postcode {12 D) L1~ |

Nome _OYEZ STEPHEN COX_ COMPANY SERVICES ]

|ral ]
P.D. Box 55

2. Spa. Road "

Post town London !

County/Region i

Posicode _SE18 300

OYEZ STEFHEN COX_COMPANY SERVICES

DX_RD705 BERMONDSEY

. Postcode

Telephone _ 071394 9311 Extension




Company Secrelary (Seaie - 3)

Name *Style/Titlo
Farenames
Surnamo
*Honours etc
Previous forenames
Pravious surnamae
Address
Usual rasidential address must ba given.

In the case of a corporation, give the
ragistared or principal office address.

Consent signature
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C.& M BECRETARIEY LIMITED - °
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: I ]
™ P.O. Box b5 - i
7 Spa Road i

Post town London |
County/Region f
Postcode SE16 309 |  Country UK [

| consent 1o oct as sacretaty of the company named on page 1

Acting on be?pl?fc M SECRETARIES LIMITED
.. T ——T Y )

Directors (sencin 1-5)

Please list directors in alphabetical order,
*Style/Title

Name
Foranames
Surname
*Honours ote
Pravious forcnames
Previous surnamo
Address
Usual residentiol address mustba given.

In the case ol a corparation, give the
registered or principal olfice addrass.

Date of birth
Business accupation

Other directorships

* Voluntary details

Consent signature

Page 2

™ i

C & M REGISTRARS LIMITED
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lADL;‘__A_m __ P.D. Box b5
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I consent ta act as diractor of the company named on page 1

f\cti.!@gn behalf o% & EGISTRARS LIMITED
L J
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Diractors (continued)
(See nates !+ 51,

Namo *Style/Title
Foronames
Surnaime
*Honours ate
Previous forenames
Previous surname
Addrasse
Usualiesidential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Businass occupaticn

Other directorships

* Voluntary details

Consent signature

Gelote il the form
Ix signed by tha
subscribars,

Detate H the lorm
Is signed by an
agent on heha'f of
all the subseribars,

All the subscribors
must sign either
porsonally or by a
person Or persens
authorised to sign
for them.
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| consant to act as director of the company named on page 1

Signed Date
Q TN QN,?) = ’\‘8 “:‘l‘-f
Signature of agent on behalf of ol Wl)scribers  Date
- Signed ) ) o Date -
§ignu_t_j - 7 i 7 ) Date
7S~igned _ Date
Signad o i Dzte
Signed Date




JTHE COMPANLIES ACTS 198% TO 1989
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PRIVATE COMPANY LIMITED BY SHARES
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MEMORANDUM OF ASSOCIATION
OF

SQURCE ESCROW LIMITED

1. The Company's name is SQURCE ESCROW LIMITED.

2. The Company's Registered Office is to be situated in England
and Wales,.
3. The Company s objects arxe :-

() (1) To carry on business as designers, manufacturers,
importers, exporters, consultants, servicers, maintainers, hirers
and dealers in computer hardware and software, computer games,
computer secuxity systems and security equipment of every
description, and to provide data processing, computer and
accounting services and to act as advisers, contractors and
consultants on all matters connected with the operation and use
of computers; to undertake data preparation, desk top publishing,
word processing, printing, mailing, file maintenance, P.C. system
packages, programming and processing, system analysis and the
operation of computers and to offer these services to any
company, corporation, person or body and to buy and sell computer
time; to act as specialists in commercial business developments
and reconstructions, business consultants, organisers, managers
and investigators; secretaries and registrars of public or
private limited companies or other business firms; business
transfer agents, employment agents, company promoters, management
consultants, underwritexs, fin-nciers, bill bxokers, insurance
brokers and generally to undertake and execute agencies angd
commissions of any kind and offer secretarial services in all
their branches.

{2) To undertake and execute agency or commission work of
all kinds and to act generally as agents, factors and brokers for
the sale or purchase of goods and the provision of services and
travel.

208385




" {B)

()

(D)

(E)

(F)

(G)

To' earry on sueh other business or trade as the Divectors of
the Company may frem time to time eonoider ean be
conveniently or advantageously carried on by the Company in
furtherance of any of its objects.

Te buy, take on lease, or in exchange, hire or otherwise
acquire and hold for any estate or interest whatooever
anywhere in the world any property of any nature whatscever,
whether movable or immovable, tangible or intangible, which
the Company may deem necessary or convenient for the
purposes of or in connection with its business and to sell,
lease, license, grant rights in or over, improve, exploit,
turn to account, morigage or develop all or any part of such
property or generally deal with the same in such manner and
for such consideration as the Company may think £f£it.

Te build, erect, construct, maintain, alter, renovate,
enlarge, demolish, remove or replace any buildings,
structures, works, plant and machinery neceasary or
convenient for the business of the Company and to join with
any person, f£irm or company in doing any of the things
aforesaid or contributing toe the cost thereof.

To borrow or raise money anywhere in the world and in any
currency upon such terms and on such security (if any! as
may be considered expedient and in particular by the issue
of debentures or dephenture stock and to secure the repayment
of any mcney borrowed, raised oxr owing by way of mortgage,
charge .. xien upon the whole or auny part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capital, and also
by way of similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other
person, firm or company of any obligation undertaken by the
Company oxr any other perscon, firm or company as the case may
be.

To apply for, take out, hold, use, purchase ox otherwise
acquire any patents, licences, franchises, concessions and
the like conferring an exclusive or non-exclusive or limited
right of user, or any secret or other information oxr data
whatsoever and to exercise, use, develop, exploit, grant
licences in respect of or otherwise turn to account any
rights, information or data so acquired.

To invest in, purchase, subscribe for or otherwise acquire
and hold and deal with any investments, shares, stock,
debentures, debenture gtock, bonds or securities of any
nature whatsoaver of any other company or corporation
established, constituted or carrying on business in any part
of the world.
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(1)

{0}

(K)

(L)

{M)

(N)

To issue, place, underwrite or gquarantes the suhoeription
ofy or ¢onecur or assist in the ippuing or placing,
underxwriting or guaranteeing of the subscription of any
shares, debentures, debenture stock, bonda, stock and
securities of any company or corporation anywhere in the
world, whether limited or unlimited, at such times and upon
such terms and conditions as to remuneration or otherwise as
the Company may deem expedient,

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such investments and securities and in such manner as
the Company may from time to time deem expedient.

To lend money or give credit with or without security on
such terms as the Company may deem expedient and receive
money on deposit or loan from and give guarantees or become
surety for any persons, firmg or companies whatsoever and
wharesoever.

To enter into partnership or into any joint enterprise or
arrangement for sharing profits or to amalgamate with any
person, firm or company carxying on or proposing to carry on
any business which the Company is lawfully entitled to carry
on or any business or transaction capable of being conducted
so as to benefit the Company directly or indirectly.

To purchage, take over or otherwise acquire or undertake all
or any part of the business, property, assets, liabilities
and transactions of any person, firm or company carrying on
or proposing to caxry on any business which the Company is
lawfully entitled to carry on, or which can be carried on in
conjunction therewith or which is capable of being conducted
80 as to benefit the Company directly or indirectly.

To sell, assign, exchange, lease, dispose of, exploit, turn
to account or otherwise deal with all or any part of the
undertaking of the Company at such time and for such
consideration as the Company may deem expedient and in
particular the shares, stock or securities of any other
company formed oxr to be formed.

To establish, promote, finance or otherwise asgist either
alone or in conjunction with othexs any other company for
the purpese of acquiring all or any part of the asgsets,
property, rights and liabilities of the Company or for any
other purpose which the Company may consider likely to
benefit the Company directly or indirectly.
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1)

(7}

(Q

(R)

(s)

(1)

-

Te pay for any rights er properxty purchased oy otheiwioe
acgquired by the Company and to remunerate any peraon, firm
or company rendering services to the Company whether by sach
payment or by the allotment of shares, debentures or cther
gecurities of the Company credited as paid up in full or in
part or in any other manner whatscever and genexrally on such
terms as the Company may determine and to pay all or any of
the preliminary expenses of the Company and of any company
formed or promoted by the Company.

To receive or accept payment in whole or in part for any
property or rights sold or otherwise disposed of by the
Company and for any services rendered by the Company either
cash, whether by instalments or othexwise, or stock or
shares, whether fully or partly paid up, of any company or
corpuration or any debentures or other securities of any
compsny or corporation and generally on such terms as the
Company may deem expedient and to hold or generally deal
with oy sale or otherwise any stock, shares, debentures or
securities so received or accep:ied.

To make, draw, accepkt, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, sCcrip
warrants and other negotiable instruments of any nature.

To establish, subscribe to, subsidise or otherwise aid or
help in the establishment or support of any asgociations,
institutions, clubs, funds, trusts and schemes calculated to
be for the benefit of or to advance the well being or
welfare of the directors, ex-directors, officers, ex-
officers, employees, or ex-employees of the Company or the

'Families, dependents or connections of such persons, and to

grant pensions, gratuities and allowances to and to make
payments towards insurance for the benofit of such persons
as aforesaid, or families, dependents or connections and to
subscribe or guarantee money for any charitable, benevolent
vr useful object of a public nature.

To distribute among the membexrs in specie any property or
asgets of the Company or any proceeds of sale ox disposal of
any property or assets of the Company but so that no
distribution amounting to a reduction of capital be wade
except with the sanction (if any) for the time bailng and
from time to time required by law.

To give or render whether dixectly or indirectly, any kind
of financial aesistance (as defined in Section 152 (1) (a)) of
the Companies Act 1985 ('the Act") for any such purpose as
is specified in Section 181(1) and/or Section 151(2) of the
Act subject to and in strict compliance with the provisgions
of Sections 155 to 1553 inclusive of the Act (if and insofar
as the same may be applicable),
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{U} To do, carry out or exacute all or any of rhe foregoing
objects and thingg in any part of the worid either alere or
in conjuncticn with others and whether or net as principals,

- agents, contractors, trustees, facteors or otherwise and
whether or nat by or through agents, sub-contractoxs,
trustees or otherwise.

(v} To do all such other things as may be deemed incidental,
ancillary or conducive to the attainment of the foregoing
objects or any of them.

It is hereby expressly declared that the objects of the Company
as specified ia each of the foregoing sub-clauses shall be
separate and distinct objects of the Company and shall not in any
way be limited by reference to any other sub-clauses or the ordasr
in which the same appear. The widest interpretation shall be
given to the objects contained in each sub-clause and shall not
be restrictively construed and the objects contained therein
shall not, sa.e where the context expressly so requires, be in
any way restricted or limited by inference from or reference to
any other object or objects set forth in such sub-clause or from
the terms of any other sub-clause. None of such sub-clauses or
the objects mentioned therein or the powers thereby confexred
shall be deemed ancillary to ox subsidiary to the powers or
objects mentioned in any other sub-clause.

4. The liability of the members is limited.

5. The share capital of the Company is £100 divided into 100
shares of £1 each.




WE, the gubseriliers te this Memerandum of Ausoclaticn wish to be
Loxmed into a Company pursuant to this Memorsndum, and we agree
to take ‘the number of shares shown opposite our rospecctlve names.

Names and Addresses of Subscribers

Number of sgshares
taken by each
Subsgoeriber

Shwwmmi&«ﬂﬁ,

For and orIéhalf of
C & M REGISTRARS LIMITED
P O BOX 55

7 SPA ROAD

LONDON SE16 3QQ

Foxr and
C & M SECRETARIES LIMITED
» O BOX 55

7 SPA ROAD

LONDON SE16 3QQ

ONE

ONE

— .
Dated the ¢l Q\kqssbksrh‘

WITNESS to the above Signatures :-

LYNN HﬁG‘ﬁE\s%l&{"\%/@y
P O BOX 55

7 SPA ROAD
LONDON SELé6 3QQ

LAt




“THE COMPANIES ACTS 198% TO 1989

[y

PRIVATE COMPANY LIMITED BY SHARES

——

ARTICLES OF ASSOCIATION
OF

SOURCE ESCROW LIMITED

PRELIMINARY

1. {a) The regulations constituting Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended and as
in force at the date of incorporation of the Company ("Table A")
shall apply to the Company except insofar as they are excluded,
varied or modified by these Articles and such regulations (except
insofar as they are excluded, varied or modified as aforesaid)
together with these Articles shall constitute the Regulations of
the Company.

(b) Unless the context otherwise requires, the woxds or
expressions defined in Regulation 1 of Table A shall bear in
these Articles the meanings so defined.

ALLOTMENT OF SHARES

2. The Company is a private limited company having a share
capital and accordingly the Company shall not -

(a) offer to the public {(whether for cash or othexwise) any-
shares in or debentures of the Company;

{(b) allot or agree to allot (whether for cash or otherwise) any
shares in or debentures of the Company with a view to all or
any of these shares or debentuxres being offered for sale to
the public.

3. The Directorg of the Company are authorised during the
period of five years from the date of incoxporation of the
Company to exercise generally and unconditionally the power of
the Company to allot, grant options over oxr otherwise dispose of
the original shares in the capital of the Company at such time or
times to such person or persong and on such conditions as they
think fit subject to the provisions of Article 2 hereof and
provided that no shares shall be issued at a discount.




(4. Section 89(1) of the Act shall not apply to the allotmento
of equity securiries by the Company.

LIEN

5, Subject to the right of the Directors of the Company at any
time to declare any shars or shares to be wholly or in part
exempt from the provisions of this Article, every share {(whether
fully paid or not) including all dividends (if any) payable
therson shall be subject to a first and paramount lien in favour
of the Company for all moneys (whether presently payable or not}
called or payable at a fixed time in respect of that share and
all shares (whether fully paid or not) including all dividends
(if any) payable thereon registered in the name of any pexson
indebted oxr under liability to the Company shall be subject to a
first and paramount lien in favour of the Company for all moneys
presently payable by him or his estate to the Company, whether he
be the sole registered holder thereof or one of two or more joint
holders. Regulation 8 of Table A shall be modified accoxdingly.

TRANSFER AND TRANSMISSION OF SHARES
6. Regulation 24 of Table A shall not apply to the Company.

7. {a} Except in the circumstances set out in Article 7 (b}
hereof, the Directors wmay in their absolute discretion and
without assigning any reason therefor decline to register the
transfer of any share whether or not it is fully paid up;

{b) Subject to the overriding proviso that nothing in these
Articles contained shall prevent the Directors of the Company
from declining to register a transfer of a share in respect of
which the Company has a lien or to any infant, bankrupt or person
of unsound mind, any share may be transferred :-

(i) to a person who is already a member of the Company;

(ii) to any child or remoter issue, parent, brother, sister
or spouse of a menmber transferxing, by a membery of the
Company ;

{iii) to any child or remoter issue, parent, brother, sister,
widow or widower of a deceased member, by the personal
represencatives of such deceased membexr;

(iv) to the trustees of the Will of a deceased membexr, by
the personal representatives of such deceased member;

and

(v} to the trustees for the time being of the Will of any
deceased member or sgettlement or to a person to whom
such member or deceased member would have been entitled
ro transfer the same, by the trustees of the Will of
any deceased membexr or of a settlement created by a
member or deceased member.




'GENERAL MEETINGS

8, In every notice calling a General Meeting of the Company
there shall appear with reasonable prominence a statement that a
membar entitled to attend and vote is entitled to appoint a proxy
to attend and vote ingtead of him and that a proxy need not also
be a member.

9. very notice calling a General Meeting of the Company shall
alsc be sent to the Auditors for the time keing of the Company.

DIRECTORS

10. Unless otherwise determined by ordinary reseolution the
number of Directors (other than alternate Directors) shall not be
subject to any maximum but shall not be 1less than one and
Regulation 64 of Table A shall be modified accordingly. If and
whenever there is a sole Director, such Director may act alone in
exercising all the powers and authorities vested in the
Directors. No share qualification shall be required by a
Director.

11. The first Director or Directors of the Company shall be Lhe
person or persons so named in the statement dJdelivered undex

Section 10{2) of the Act.

12. No Director shall be required to retire by rotation and
Regulations 73 to 83 {inclusive} of Table A shall not apply to
the Company.

PROCEEDINGS OF DIRECTORS

13. Regulaticns 94, 95 and %6 of Table A shall not apply to the
Company .

14. Provided that a Director shall declare his interest in any
contract, transaction or arrangement, he may vote as a Director
in respect of any such contract, transaction or arrangement or
upon any matter or thing arising thereout and if he shall so vote
iz sote shall be counted.

SECRETARY

15. The first Secretary of the Company shall be the person named
as the first Secretary of the Company in the statement delivered

under Section 10(2) of the Act.

INDEMNITY

16. Subject to the provisions of the Act and in addition to the
indemnity contained in Regulation 118 of Table A, every director,
managing director, agent, auditor, secretary and other officer or
official of the Company shall be entitled to be indemnified out
of the assets of the Company from and against all losses or
liabilities incurred by him in or about the execution and
discharge of the duties of his office.




o

Names and Addresses of Subocoribory

g‘rthKd\..

For and on behalf of

C & M REGISTRARS LIMITED
P O BOX 55

7 SPA ROAD

LONDON SE16 3QQ

and behalf of

C & M SECRETARIES LIMITED
P O BOX 55

7 SPA ROAD

LONDON SEl6 3QQ

-

Dated the 1%3(?4 ’C\uggy¢$ﬂ;, \CWCWLP
WITNESS to the above Signatures :-
LYNN HUGHES 5
P O BOX 55

7 SPA ROAD
LONDON SELe 3Q0Q
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold biotk Jertering

* insert full name
of company

Important

The accounting
rafarence dawe 10
be_gntered along-
side should be
completed asin the

fotlowing examplest
’

5 april
Day  Month

30 June
bay Month

31 Decermnber
Day  Month

# Insert
Director,
Sectretaty,
Administrator,
Administrative
Receiver or
Recelver
(Scotland) as
appropriate

COMPANIES FORM No. 224

Notice of acceunting reference date
{10 be delivered within 9 months of
incorporation)

pursuant to section 224 of the Companies Act 1865
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number
{Address overieal) P é;)qs.—.g’;ﬁ P
Name of company .

* ﬁu 2EE [P (2O Lj”"? ﬂ_ﬁt&

gives notice that the date on which the company’s accounting reference period is 1o be treated as

corning to an end in each successive year is as shown below:

Day Month

7

S

Designationi‘(’ vl 44/-) Date 3/’0/‘:7"—:5

Signe
<d‘7 #f.dﬂ e
‘ ‘ (I:-'?’ T=s 1 ’/
Presentor’s name address For official use
tolephone numbef and reference if any}hi\f D.E.B. Paost room
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SOURCE ESCROW LIMITED

Company Number 2959240

WRITTEN RESOLUTION passed at a meeting beld at Derby House, Lytham Read,
Fulwood, Preston, Lancashire that the authorised share capital of the Company be increased

to £2,000.00 by the addition of 1,900 ordinary shares of £1.00 each.

SIGNED......

MICHAEL CHRISTOPHER GRANVILLE SCOTT

ALY

[A25] NRRNEYQSEI
S_HOUSE 2 02




