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do solemnly and sincerely declare that I amt

ens.agedin the Formation 
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and that all the requirements of the Companies Acts 1948 to 1980
in respect of the registration of the said company and of matters
precedent and incidental thereto have been complied with.
And I make this solemn Declaration conscientiously believing the
sams to be true and by virtue of the provisions of the Statutory
!Declarations Act 1835

the

One thousand ni

A Solicitorof the Supreme Court

Declare at 	 .S-ro-t_ezCi
uo,..

before me 

A Commission
Or Solicitor I.

Signature of Declarant

ry Publicor Justice of the Peace
yin the powers conferred on a Commissioner for Oaths
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Statement on formation of a company
to be incorporated with limited liability
under the Companies Act 1948

Pursuant to Part V of the Finance Act 1973
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STAPLE SECURITIES

Limited •




A Nominal Capital£ 100

Description of shares t




Ordinary

B Nominal value of each share £




£1

C Number of shares taken on
incorporation





D Total amount payable on each
(including premium if any)




£ £ NIL

E Amount paid or due and payable
on each £ £ £ NIL

F Total amount paid or due and payable in respec of C£ NIL

G Capital duty payable on F at £1 per £100 or part of £100£NIL
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Notes
This form must be delivered to the Registrar of Companies when applying for incorporation
of the company.

Please tick
If amounts are contributed otherwise than in cash, the fact with full particulars if required
must be stated and attached to this form.

I hereby certify that the above particulars are correct in all respects

,C4 7,rea 
 [Director] [SeerilDate  I. If• 1/ I
Welcte as
appropriate

Signed
	if-

Presentor's name, address and
reference (if any) :

K L Bede].l—Pearce
Solicitor
142 Holborn Bars
London EC1N 2NH
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MEMORANDUM OF ASSOCIATION 0 06736-
The name of the Company is "STAPLE SECURITIES

LIMITED". Ge‘STP

	

a /
The registeredoffice of the Company is situazA 1.,4in 0

/- 
England.

The objects for which the Company is estab1is1k(4 27N0V 1981 0

are:— .7?
To carry on the business of an investmentcom a 9

and for that purpose to acquire and hold Taller in the nem *
of the Company, or in that of any nominee or trustee, shares, 	 


stocks, debentures,debenture stock, bonds, notes,
obligationsand securitiesissued or guaranteedby any

company wherever incorporatedor carryingon business and

debentures,debenture stock,bonds, notes, obligaticnsand

securities issued or guaranteedby any government,sovereign

ruler, commissioners,public body or authority, supreme,

dependent, municipal,local or otherwisein any part of the

world.
To acquire any such shares, stock, debentures,

debenture stock, bonds, notes, obligations,or securitiesby

original subscription,contract,tender, purchase, exchange,

underwriting,participationin syndicatesor otherwise,and

whether or not fully paid up, and to subscribefor the same

subject to such terms and conditions (if any) as may be

thought fit.
To exercise and enforce all rights and powers

conferredby or incident to the ownershipof any such shares

stock obligationsor other securitiesincludingwithout

prejudice to the generalityof the foregoingall such powers

.of veto or controlas may be conferredby virtue of the

holding by the Company of some specialproportionof the

issued or nominal amount thereof.
To pay satisfy or compromiseany claims against the

dompany or its subsidiariesin respectof any coatracts

entered into by the Company or its subsidiarieswhich it may

deem expedientto satisfy or compromisenotwithstandingthat

the same may not be enforceable.
To carry on any other businesswhich may seem to

the Company capable of being convenientlycarried on in

connectionwith any of the above specifiedobjects or

calculateddirectly or indirectlyto enhance the value of or

render profitableany of the Company'sproperty or rights
To purchase or otherwiseacquire and undertake all

or any, part of the business property and liabilitiesof any

person or company carrying on or proposingto carry on any

business which the Company is authorisedto carry on or

possessed of property suitable for the purposes of the

Company or which can be carried on in conjunctiontherewith

or which is capable of being conductedso as directly or

indirectlyto benefit the Company.
To enter into any arrangementswith any.Governments

or Authoritiessupreme municipal local or otherwise and to



obtain from any such Governmentor Authority all rights
concessionsauthorisationsand privileges that may seem
conduciveto the Company'sobjects or any of them.

To enter into partnershipor into any arrangement
for sharing profits union of interests co—operation•joint
adventurereciprocal concessionor otherwisewith any person
or company carrying on or engaged in or about to carry on or
engage in any business or transactionwhich the Company is
authorised to carry on or engage in or any business or
transactioncapable of being conducted so as directly or
indirectlyto benefit the Company and to subscribefor, take
or otherwise acquire shares or stock in or securitiesof and
to subsidise or otherwiseassist any such company and with or
without guarantee to sell hold re—issue or otherwisedeal
with such shares stock or securities.

Generallyto purchase take on lease or in exchange
hire or otherwise acquire any real or personal property or
any rights or privilegeswhich the Companymay think
necessary or convenientwith referenceto any of these
objects or capable of being profitably dealt with in
connectionwith any of the Company's property or rights for
the time being.

To establishand maintain or procure the
establishmentand maintenanceof any contributoryor non—
contributorypension or superannuationfunds for the benefit
of and give or procure the giving of donationsgratuities
pensions allowances or endowmentsto any personswho are or
were at any time in the employmentor service of the Company
or of any company which is a subsidiary of the Company or is
allied to or associatedwith the Company or with any, such
subsidiary company or who are or were at any time Directors
or officers of the Companyor of any such other company as
aforesaid and the wives widows families and dependantsof any
such persons and also establishand subsidiseand subscribe

. to any institutionsassociationsclubs or funds calculatedto
be for the benefit•ofor to advance the interestsand well—
being of the Company or of any such other companyas
aforesaidand make paymentsto or towards the insuranceof
any such person and do any of the matters aforesaideither
alone or in conjunctionwith any such other company as
aforesaid.

To sell or dispose of all or any part of the
undertakingof the Companyfor such considerationas the
Companymay think fit and in particularfor shares or
debenturesdebenture stock or other,securitiesof any other
company.

To distributeamong the Members in kind any
troperty or assets of the Companywhich the Companymay be
competentto distribute.

To promote any company or companiesfor the purpose
of acquiring all or any of the property rights and
liabilitiesof the Company or for any other purpose which may
seem directly or indirectlycalculatedto benefit the
Company and to place or guaranteethe placing of, underwrite,
subscribefor or otherwiseacquire all or any part of the
shares, debentures or other securities of any such other
company.



'

To lend money and investmentson such terms as may

seem expedient and to give such guaranteeor indemnityas

may seem expedient.
To raise or borrow or secure the payment of money

and to receive money on deposit or loan in such a manner and

on such terms as may seem expedientand in particularby the

issue of debenturesor debenturestock whether perpetualor

otherwise and whether charged upon the whole or any part of

the property and rights of the Companyboth present and

future includingany uncalled capitalor not so chargedand

•to redeem purchase or pay off any such securities.

(18) To apply for, promote and obtain any Act of

Parliament,charter, or order for enabling the Companyto

carry any of its objects into effect or for effectingany

modificationof the Company's constitutionor for any other

purpose which nay seem expedientand to oppose any

proceedings r applicationswhich may seem calculated

directly or indirectlyto prejudicethe Company.

To draw make accept endorse discount execute and

lssue bills;of exchange promissorynotes debenturesbills of

lading warrants and other negotiableor transferable

instrumentsor securities.
To remunerateany person or company for services

rendered or to be rendered in placing or assistingto place

aPy shares in the Company's capitalor any debenturestock or

other secLrItiesof •theCompany or in or about the conductof

its business.
To de all or any of the above mentioned things in

any pa2t of the world and either as prIncipalsagents

trustets or otherwise•andeither alone or in conjunctionwith

others aLd either directly or by or through agents sub—

contractorsor trustees.
To sell improve manage develop exchange enfranchise

lease mortgage dispose of turn to account or otherwisedeal•

with all or any part of the property or rights of the Company

provided always that no surplus arising on any such sale or

capital surplus arising on any such transactionor

Aisposition as aforesaid shall be availablefor disposition

through the profit and loss account.
To do all such other things as are incidentalor

conduciveto the attainment of the above mentioned objects.

And it is declared that
the word "company"in this clause shallbe

deemed to include any partnershipor other body of persons

whether indorporatedor not incorporatedand whether

domiciled in the United Kingdom or not; and

the objects specifiedin each of the

paragraphsof this clause shall be regarded as independent

objects, and accordinglyshall in no wise be limited or

restricted (exceptwhere otherwiseexpressed in such

paragraphs)by reference to or inferencefrom the terms of

any other paragraph,but may be carried out in as full awl.

ample a manner and construed in as wide a sense as if each of

the said paragraphsdefined the objects of a separateand

distinct company.



The liabilityof the Members is limited.

The capital of the Company is £.100divided into 100

shares of £1 each.

WE the several persons whose Names, Addresses,and
Descriptionsare subscribedwish to be formed into a Company
in pursuance of this Memorandumof Association,and we
respectivelyagree to take the number of Sharesin the
Capital of the Company set opposite our respectivenames

Number of SharesNames Addresses and
Descriptionsof Subscribers

PC.4. /fla/tti-i-es-me
n+2.dHytkoh.744xes

Lwiszto.....Cc t•J2-04*

Ler---th.0^CC-1°0

Dated 1 1.117.2::74.71:;5.-

Signed in the presence of

c,Aits .

,;.
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ARTICLES OF ASSOCIATION
OF STAPLE SECURITIESLIMITED

INDEX OF CLAUSES


PRELIMINARY'

- Interpretation

SHARES

- Companyis a private company
- Company not to purchase or lend on
Company'sShares

- Trust not recognised

CERTIFICATES

- Certificates
- Who entitledand nature of Certificate
- As to issue of new Certificatein place
of one defaced lost or destroyed

S. - Transferof part of holding

LIEN, CALLS AND FORFEITURE

Provisionsin respect of partly-paidShares

TRANSFER OF SHARES

Provisionsas to form and registrationof
Transfers

-11.- Directorsmay decline to registerTransfer
12.- Transferto be left at Officeand evidence

of title given
When Transfersto be returned
When Transfer Books and Registermay be
closed

1606736

TRANSMISSIONOF SHARES

Provisionsin respect of death or bankruptcy
of a Member

CONVERSION OF SHARES INTO STOCK

Provisionsas to Stock

ALTERATION OF CAPITAL

Power to increase Capital
On what conditionsnew Sharesmay be
issued.As to preferencesetc.
Consolidationand sub-division
Reductionof Capital



MODIFYING RIGHTS

Power to modify rights

BORROWING POWERS

Power to borrow

GENERAL MEETINGS

When Annual GeneralMeetings •tobe held

Distinctionbetween Annual General and

ExtraordinaryGeneralMeetings
When ExtraordinaryGeneral Meeting to be called

Notice of Meeting
Members entitledto notice
As to omission to give notice

PROCEEDINGSAT GENERAL MEETINGS

Business of Annual General Meeting

29.- Special business
Quorum
Chairman of GeneralMeeting
When if quorum not present Meeting to

be dissolved and when to be adjourned

How questionsto be decided at Meetings'

33.- Casting vote
What is to be evidenceof the passing

of a Resolutionwhere poll not demanded

Poll
Power to adjournGeneral Meeting

Business may proceednotwithstanding

demand of poll
In what cases poll taken without

adjournment

VOTES OF MEMBERS

Votes of Members
Joint holders
Votes in respect of Shares of Members

of unsound mind
Proxies permitted
Proxies to be depositedat Office

When vote by proxy valid though
authority revoked
Form of proxy
No Member entitledto vote etc. while

call due to Company
Objection to validity of vote
Members' resolutionsmay be in writing

•



49
50
51
5
5
5

- Qualificationof Directors
- Directors'remuneration
- When office of Director to be vacated
Age limit of Directors
Directorsmay contract with Company
Power to remove Director

PROCEEDINGSOF DIRECTORS

Meetings of Directors quorum etc. No
notice to Director abroad
Decisionof questions
Chairmanand Deputy Chairman
Directors'alternates
Power to appoint Committeesand to
delegate
Proceedingsof Committees
Directors'resolutionsmay be in writing
Acts of Directors or Committeevalid not-
withstandingdefective appointmentetc.
Validityof Directors'signatures
Minutes

THE SEAL

The Seal

Powers

POWERS OF DIRECTORS

and duties of Directors

PROFITS AND DIVIDENDS

Power of Directorsto distributeinterim
or final dividends
Reserves
Paymentetc.

ACCOUNTS•

Annual Account and Balance Sheet
Annual Account and Balance Sheet to be
sent to Members

AUDIT

Auditorsto be appointed

DIRECTORS



NOTICES

How notices to be servedon Members
Members resident abroad

f( 75.- Notice where no addressin United
Kingdom registered

x 76.- When notice may be givenby advertisement
77.- Notice to joint holders

t 76.-When notice by post deemed to be served
79.- Transfereesetc. bound by prior notices

t 80.- Notice valid though Member deceased or •
bankrupt

INDEMNITY

/ARTICLESOP ASSOCIATION

PRELIMINARY

1. In these.Articles unless there be somethingin the
subject or context inconsistenttherewith:-

"The Company" and "tLisCompany" mean the company of
which these Articles arOthe articles of Association.

"The 1948 Act" meane the Companies Act 1948:-

"The Acts" means the CompaniesActs 1948 to 1980 and any
statutoryreenactmentor amendmentthereof for the time being
in force.

! "The Office" means the Registered Office for the time
being of the Company.

rf
r "The Register" means the Register of Membersto be kept

pursuantto Section 110 of the 1948 Act. ,

"Month" means calendarmonth.

"In writing" or "written"include Printinglithography
and other modeb of 'representingor reproducingwords in a'
visible form.

"Member" means mehberof the Company.

"The Directors"means the direttors for the time being
of the Company.

"The Seeretary"means the secretary of the Company or
one of the secretariesof the Company if for the time being
there be more than one.

82.- Indemnity



"Share" means share in the Company.

"ExtraordinaryResolution" and "SpecialResolution"have

the meanings assignedthereto respectivelyby Section 141 of

the 1948 Act.
A

6 "United Kingdom"means EnglandScotlandWales and .

Northern Ireland.

"Table A" means Table A in the First Schedule to the

V 1948 Act as amended.

Words importingthe singular number include the plural

p number and vice versa.

Words importing.themasculine gender includ
e the

v feminine gender.

Words denotingpersons includecorporations.

iSave as hereby expressly providednone of the
regulationsof Table A or any other table set out in any

enactment relatingto companies has any applicationto the

.3 Company.
I"

	

3. None of the funds of the Companyshall be employedin

the purchase of, or in the provisionof financial assistance

for the purchaseof, or lent on the security, of Shares.

	

4. Save as herein otherwise providedthe Company shall be

entitled to treat the registeredholder of any Share as the

absolute owner thereof and accordinglyshall not be bound

(except as orderedby a Court of competentjurisdictionor as

by law reauired)to recognise.anyequitableor other claim to

or interestin such Share on the part of any other person.

CERTIIICATES

	

2. The Companyis a private companyand accordinglythe

company may not:—

offer to the public any Shares or debenturesof the

Companyor

allot or agree to allot any Shares or debenturesof

the Companywith a view to all or any of those

Shares or debenturesbeing offered for sale to the

	

5. The Certificatesof title to Shares shall be issued

under the Seal of the Company affixedthereto with the

authority of the Directors.

SHARES

public.



Every Member shall be entitled to a Certificatefor the

Shares registered in his name Provided that in respect of

Shares held jointly by several persons the Companyshall not

be bound to issue more than one Certificateerd delivery of a

Certificatefor Shares to one of several joint holders shall

be sufficientdeliveryto all such holders. Every

Certificateof Shares shall specify the Shares in respect of

which it is issued and the amount paid up thereon.

If any Certificatebe worn out or defacedthen upon

productionthereof to the Directorsthey may order the same

to be cancelled and may issue a new Certificatein lieu

thereof and if any Certificatebe lost or destroyedthen upon

proof thereof to the satisfactionof the Directorsand on

such indemnity as the Directorsdeem adequatebeing given a

new Certificate in lieu thereof shall be given to the party

entitledto such lost or destroyed Certificate.

If any transfer shall be made of part of the Shares in

respectof which a Certificatehas been issued the Directors

shall upon productionof such Certificateand the appropriate

transfer or transfersand without charge issue a new

Certificatein respect of the balance of the Shares

retained.

LIEN, CALLS AND FORFEITURE

Regulations 11 to 21 an& 33 to 39 of Table A (all

inclusive)shall apply to the Company.

TRANSFEROF SHARES

The transfer of Shares shall be made by instrument'in

any usual or common form and the transferorshall•bedeemed

to remain the holder of such Shares until the name of the

transferee is entered in the Register in respecttherbof.

The Directors may, in their absolutediscretionand —

without assigning any reasontherefor, declineto register

any transfer of any Share,whether or not-it is a fully paid

Share. UpOn any such refusalthe Directorsshallwithin two

months after the date on which the tranaferwas lodged with

the Company send to the transfereenotice of the refusal.

Every Instrumentof Transfer, shall be left duly stamped

at the Office for registrationaccompaniedby the Certificate

of the Shares to be transferredand such other evidence an

the Company may require tnrove -thetitle of the-transferor

or his right to transfertue Shares,

All Instrumentsof Transfer

shall be retainedby the Company

Transferwhich the Directorsmay

demand be returnedto the person

which shall be registered•

but any Instrument of
decline toregister shall on

depositingthe same.

:144-7.
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1 14. The Transfer Books and Register may be closed during

such period or periods in any year as the Directorsmay from

t(•time to time by Resolution decide but not exceedingin the

whole 30 days in•e,achyear.

TRANSMISSIONOF SHARES

i15. Regulations29 to 32 (inclusive)of Table A shall apply•to the Company.

CONVERSIONOF SHARES INTO STOCK

• 16. Regulations.40to 43 (inclusive)of Table A shall apply

?: to the Company.

ALTERATION OF CAPITAL

The Company may from time to time by OrdinaryResolution

increaseits Share Capital by such sum, to be divided into•

Shares of such amount, as the Resolutionshall prescribe.

The new Shares may be issued upon such terms and

conditionsand with such rights and privilegesannexed

thereto as the General Meeting resolvingupon the creation

thereof shall direct and in particularsuch Snaresmay be

issued with a preferentialor qualified right to dividends

and in the distributionof assets of the Companyand with a

special or without any right of voting. The GeneralMeeting

resolvingupon the creation of new Shares may authorisetheir

allotmentby the Directors.

The Company may by OrdinaryResolution:

(A) consolidateand divide all or any of its Share

Capital into Shares of larger amount than its

existing Shares;

(B) sub—divide its existingShares, or
into Shares of smaller amount than
Memorandum of Associationsubject,
the provisionsof Section 61(1)(d)
Act;

any of them,
is fixed by the
nevertheless,to
of the 1948

(C) cancel any Shares which at the date of the passing

of the Resolution,have not been taken or agreed to

be taken by any person.

The Companymay by Special Resolutionreduce its Share

Capital, any capital redemptionreserve fund or any share

premium account in any manner and with, and subject to, any

incidentauthortsed,and consent required,by law.

MODIFYINGRIGHTS

If at any time the Capital by reason of the issue of

PreferenceShares or otherwiseis divided into different

classes of Shares all or any of the rights and privileges

. . •

tti : .•Thi‘ ' k•L'.



attached to each class may be modified commutedaffected or

abrogatedwith the sanction of an ExtraordinaryResolution

passed at a separateGeneral Meeting of the holders of Shares

2 of that class and all the provisionshereinaftercontainedas

to General Meetings shall mutatis mutandisapp
ly to every

zilchseparate GeneralMeeting except that the quorum thereof

shall be Members present in person or by proxy holding one-

fifth of the nominal amount of the issued Shares of that

class. If within half an hour of the time appointed for the

Meeting a quorum is not present the Meeting shall stand

adjourned to the same day in the next week at the same time

and place or such other day at such other time and place as

the Directors may determineand if at the adjournedMeeting a

quorum is not presentwithin half an hour from the time

appointed for the Meeting the Members present shall be a

quorum.




BORROWING POWERS

The Directorsmay exercise all the powers of the Company

to borrow money, and to mortgage or charge its undertaking,

property and uncalled capital or any part thereof, and

subject to Section 14 of the CompaniesAct 1980 to issue

debentures,debenturestock, and other securitieswhether

outright or as securityfor any debt, liabilityor obligation

of the Company or,of any third party.

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as

its Annual GeneralMeeting in additionto any other.Meetings

and shall specifythe Meeting as such in the notice calling

it; the Annual General Meeting shall be held at such time

(not being more than 15 months after the holding of the last

preceding Annual General Meeting) and at such place as may be

determinedby the Directors.Unless otherwisedeterminedby

the Directors every Annual General Meeting shal
l be held at

the Office of the Company No. 142 Holborn Bars London EC1

2NH.

All General Meetings-otherthan Annual General Meetings

shall be called ExtraordinaryGeneralMeetings.

The Directorsmay whenever they think fit convene an

ExtraordinaryGeneralMeeting and ExtraordinaryGeneral

Meetings shall also be convened on such requisitionor in

default may be convenedby such requisitionistsas provided

by Section 132 of the 1948 Act.

Where it is proposed to convene an Annual General

Meeting or a Meeting for the passing of a SpecialResolution

not less than 21 days' notice and in other cases not less

than 14 days' notice to the Members entitledto receive

notice of and to attend a Meeting specifyingthe place day

and hour of Meeting and in case of specialbusiness the

general nature of such business shall be given either by

advertisementor by notice sent by post or otherwise served

as hereinafterprovided.



27.Exceptas provided in these Articles all Members shall be

entitledto receive notice of all Meetings of the Company.

The accidental omissionto give any such notice to any

of the Members shall not invalidateany Resolutionpassed at

any such Meeting of the Company.

PROCEEDINGSAT GENERAL MEETING

The imasinessof an Annual General Meeting shall be to

receive and consider the Accounts,and the Balance Sheet and

the Company and the Reports of the Directors and Auditorsto

appoint Auditors and fix or determinethe manner of fixing

their remunerationand to transact any other businesswhich

under these Articles ought to be transactedat an Annual

General Meeting. All other business transactedat an Annual

GeneralMeeting and all businesstransactedat an

ExtraordinaryGeneral Meeting shall be deemed special.

Two Members present personallyor by proxy shall be a

quorum for a General Meeting and no business shall be

transactedat any General Meeting unless the quorum requisite

be present at,the commencementof the business.

The Chairman of the Directorsshall be entitledto take

the chair, at every General Meeting and if the Chairmanbe not

present the Deputy Chairman of the Directors shall be

entitledto take the chair. If at any General Meeting neither

the Chairmannor of the Meeting the Deputy Chairmanshall be

present or if present shall decline to take the chair within

15 minutes after the time appointedfor holding such Meeting

the Directorspresent shall choose another Directoras

chairmanand if no Directorbe present or if all the

Directorspresent decline to take the chair then the Meeting

shall choose one of the Memberspresent to be chairmanof the

Meeting.Where a General Meeting is called to investigatethe

conduct of any specifiedperson that person shall be

"disqualifiedfrom presidingthereat.

If within half an hour of the time appointedfor a

General Meeting a quorum is not present such GeneralMeeting

if convenedupon the requisitionof Members shall be

dissolvedbut in any other case it shall stand adjournedto

the same day in the next week at the same time and place

unless that day shall.be Good Friday ChristmasDay or other

Bank holiday,in which case the General Meeting shall stand

adjournedto the same day in the week next followingsuch

holiday.

Every question submittedto a General Meeting shall be

decided in the first instanceby a show of.hands and in the

case of an equality of votes the chairman of the Meeting

shall both on the show of hands and at the poll have a

casting vote in ad.Ution to the vote or votes to which he may

be entitledas a Member.

'1!



At any GeneralMeeting unlese a poll is demandedby the

chairman of the Meeting or by at least one Member present in

person or by proxy and having the right to vote at the

Meeting a declarationby the chairmanof the Meeting that a

Resolutionhas been carried or carriedby a particular

majority or lost or not carried by a particularmajority and

an entry to that effect in the book of proceedingsof the

Companyshall be conclusiveevidenceof the fact without

proof of the number or proportionof the votes recorded in

favour of or against such Resolution.

The demand for a poll may be withdrawn.

If a poll is demanded as aforesaidit shall be taken in

such manner and at such time and place as the chairmanof the

General Meeting directs and either at once or after an

interval or adjournmentand the result of the poll shall be

deemed to be the Resolution of the GeneralMeeting at which

the poll was demanded.

The chairman of a General Meetingmay with the consent

of such Meeting adjourn the same from time to time and from

place to place but no business shall be transactedat any

adjourned General Meeting other than the business left

unfinished at the General Meeting from which the adjournment

took place.

The demand of a poll shall not prevent the continuance

of a General Meeting for the transactionof any business

other than the question on which a poll has been demanded.

Any poll demanded on the electionof a chairman of a

General Meeting or on any question of adjournmentshall be

taken without adjournmentat the GeneralMeeting at which the

poll is demanded.

VOTES OF MEMBERS

Subject to any,rightsor restrictionsattached to any

class or classes of Shares on a show of hands every Member

present in person shall haveflone vote. At a poll every

Member shall have one vote for each Share held by him. At a

poll a Member shall be entited to vote by proxy. No Member

present only-by proxy shall be entitledto vote on a show of

hands save that a Corporation (whethera companywithin the

meaning of the Acts or not) which is a Member may by

resolutionof its directors or other governingbody or by

writing under the hand of one of its directorsor an officer

duly authorisedor under the hand of its Attorney appointany

person (whethera Member or not) to act as its representative

at any General Meeting of this Companyand such

representativeshall be entitled to exercisethe same powers

on behalf of the Corporationwhich he representsas that

Corporationcould exercise if it were an individualMember

and may vote on a show of hands as if he were a Member.



Where there are joint registeredholders of any Snares

any one of such personsmay vote at any GeneralMeeting

eitherpersonally or by proxy in respect of such Shares as if

he were solely entitledthereto and if more than one of such

jointholders be present at any General Meetingpersonallyor

by proxy that one of the said persons whose name stands first

in the Register in respect of such Shares shall alone be

entitledto vote in respectthereof.

A Member of unsound mind or who is a patientas defined

in Sections 101 and 119 of the Mental Health Act 1959may
vote whether on a show of hands or on a poll by his Committee

ReceiverCurator bonis or other person in the nature of a

CommitteeReceiver or Curatorbonis and any such Committee

ReceiverCurator bonis or other person may on a poll vote by

proxy.

Votes may be given either personallyor on a poll by

proxy. The instrumentappointinga proxy shall be in writing

under the hand or the Appointoror his Attorneyor if such

Appointoris a Corporationunder the hand of one of its

directorsor an officer duly authorisedor under,the hand of

its Attorney. A proxy need not be a Member.

The instrumentappointinga proxy and any Power of

Attorneyor other authority (if any) under which it is signed

or an office copy or a notariallycertifiedcopy of that

Power or other authorityshall be depositedat the Office or

at such other place within the United Kingdom as is specified

for that purpose in the notice conveningthe GeneralMeeting

not less than one hour before the time for holdingthe

GeneralMeeting or adjournedGeneral Meeting at which the

person named in the instrumentproposesto vote or in the

case of a poll not less than one hour before the time

appointedfor the taking of the poll and in defaultthe

instrumentof proxy shall not be treated as valid.

.44. A vote given in accordancewith the terms of an

instrumentof proxy shall be valid notwithstandingthe

previous death or insanityof the principalor revocationof

the proxy or transfer of the Share in respectof which the

vote is given unless an intimationin writing of the death

insanityrevocation or transfershall have been receivedat

the Office before the General Meeting at which the vote is

given.

An instrument appointinga proxy may be in any usual or

commonform or in such other form as the Directorsshall

prescribe.Any form of proxy issued by the Companyshall be

so worded that a Member may direct his proxy to vote either

for or against any of the resolutionsto be proposed.

No Member shall be entitled to be presenteither

personallyor by proxy or to vote on any questioneither

personallyor by proxy at any GeneralMeeting or upon a poll

or be reckoned in a quorum whilst any call or other sum shall

be due and payable to the Company in respect of any of the

Shares of such Member.

;



No objectionshall be made to the validity of any vote•
except at the GeneralMeeting or poll at which such vote is
tendered and every vote whether given personallyor by proxy
not disallowedat such Meeting or poll shall be deemed valid
for all purposes whatsoever of such Meeting or.poll. Any such
objectionmade in due time shall be referredto the Chairman
of the Meeting, whose decision shall be final and
conclusive.

A resolutionin writing signed by all Members for the
time being entitledto receive notice of and to attend and
vote at General Meetings•(orseparatewritten copies of a
resolutionwhich in the aggregate are signedby all such
Members) shall be as valid and effectiveas if it had been
passed at a GeneralMeeting of the Companyduly convenedand
held.

DIRECTORS

49. No shareholdingqualificationshall be required for
Directors.

50. The remunerationof the Ddrectorsshall be such sum as
may from time to time be determinedby OrdinaryResolutionat
any.General Meeting of the Company.Such remunerationshall
be divided among the Directors in such proportionsand
manner as the Directorsmay determine.

51. The office of Director shall ipso facto be vacated:

If he become bankrupt or suspendpayment or
compoundwith his creditors.

If he become of unsound mind or is a patient as
defined in Sections 101 and 119 of the Mental
Health Act 1959.

If he absent himself from the meetings of the
Directorsduring a period of six consecutivemonths
without special leave of absencefrom the
Directors.

If by notice in writing to the Company he resign
his office.

If being a director or employeeof Prudential
CorporationLimited or of any,subsidiarycompany of
that company,he ceases to be a director or
employeethereof.

52. Section 185 of the 1948 Act shall not apply to the
Company so as to prevent the appointmentof any person as a
Director at any age or to effect the vacation of the office
of any Directorby his attainmentof any age.

53. (1) A Directorwho is in any way whether directly or
indirectly,interestedin a contract or proposed contractwith

the Company shall comply in regard to such contract or
proposed contractwith the requirementsof the law as to
disclosure of interest.
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(2) A Director may hold any other office or place of

profit under the Company (otherthan the office of Auditor)

in conjunctionwith his office of Director for such period

and on such terms (as to remunerationand otherwise)as the

Directo:.smay determine and no Director or intendingDirector

shall be disqualifiedby,bis officefrom contractingwith the

Company as vendor, purch,--?:or otherwise,nor shall any such

contract,or,any contract or arrangemententered into by or

on behalf of the Company in 'Mich any Director is in any way

interested,be liable to be avoided,nor shall any Director

so contractingor being so interestedbe liable to accountto

the Companyfor any profit realisedby any such contractor

arrangementby reason of such Directorholding that office or

of the fiduciary relation therebyestablishedor by reason of

the Director voting in respectof any such contractor

arrangementin which he is interested.

Without prejudice to the provisionsof Section184 of

the 1948 Act relating to the removalof Directorsby Ordinary

Resolutionthe Company may by ExtraordinaryResolutionremove

any Director.

PROCEEDINGSOF DIRECTORS

The Directors may meet togetherfor the dispatchof

businessadjourn and otherwiseregulatetheir meetingsas

they think fit and may determinethe quorum necessaryfor the

transactionof business. Until otherwisedeterminedtwo

Directorsshall form a quorum and an alternateshallunless

he is a Director be counted in a quorum at a meetingat which

the Directorappointing him is •notpresent.ItDirectormay at

any time and the Secretaryupon the request of a Director

shall convene a meeting of the Directors.A Directorwho is

not in the United Kingdom the Channel Islands or the Isle of

Man shall not be entitled to notice of any meeting of the

Directors.

.56. Questions arising at any meeting of the Directorsshall

be decidedby a majority of votes and in case of an equality

of votes the chairman of the Meeting shall have a second or

castingvote.

57. The Directors may elect a Chairmanand a DeputyChairman

of their meetings and determinethe period for which they are

respectivelyto hold office.Unless otherwisedeterminedthe

Chairmanand the Deputy Chairmanshall respectivelyhold

office for the period of one year from their appointments

unless they shall previously resign office or ceaseto be

Directors.If at any meeting the Chairman is not presentat

the time appointed for holdingthe same the DeputyChairman

present shall be chairman of such meeting. If at any meeting

neitherthe Chairman nor the Deputy Chairmanis presentat

the time appointed for holdingthe meeting then the Directors

presentshall choose one of their number to be chairmanof

such meeting.



Any Director may in writing appointany person,who is

approved by a majcrity of the Directors,to be his alternate

to act in his place at any meeting of the Directorsat which

he is unable to be present. Every such alternateshall be

entitled to notice of meetings of the Directorsand to attend

and vote thereat as a Directorwhen the person appointinghim

is not personallypresent, and where he is a Director to have

a separate vote on behalf of the Directorhe is representing

in addition to his own vote. A Directormay at any time in

writing revoke the appointmentof an alternateappointedby

him. Every such alternate shall be an officer of the Company

and shall not be deemed to be the agent of the Director

appointinghim. The remunerationof such an alternateshall

be payable out of the remunerationpayableto the Director

appointinghim, and the proportionthereofshall be agreed

between them.

The Directors may delegateany of their powers to

Committeesconsistingof such member or members of their body

as they think fit. Any Committeeso formed shall in the

exerciseof the powers so delegatedconformto any

regulationsthat may from time to time be imposed on it by

thriDirectors.

60. The meetings and proceedingsof any such Committee

consistingof two or more'Directorsshallbe governedby the

provisionsherein contained for regulatingthe meetingsand

;	 proceedingsof the Directors so far as the same are


applicable thereto and are not supersededby any regulations

made by the Directorsunder the precedingArticle.

A resolution in writing signedby all the Directorsfor

the •timebeing entitled to receivenotice of a meeting (or

separatecopies of a resolutionwhich in the aggregateare

signedby all such Directors)shall be as valid and effectual

as if it had been passed at a meeting,of the Directorsduly

convenedand held.

All acts done at any meeting of the Directorsor of a

4 Committeeof Directors or by any personacting as a Director

shall notwithstandingthat it shall afterwardsbe discovered

that there was some defect in the appointmentof such

Directors or person acting as aforesaidor that they or any

of them were disqualifiedbe as valid as if every such person

had been duly appointed and was qualifiedto be a Director.

63. •In favour of any person having dealingswith the Company

any document signed by a Director shall conclusivelybe

deemedto have been signed under the authorityof a

resolutionof the Directors duly passed and shall be binding

on the Company accordingly.

64. The Directors shall cause minutesto be entered in books

providedfor the purpose:—

Of the names of the Directorspresent at each of their

meetings.



Of all resolutionsand proceedingsof GeneralMeetings

of the Company and meetings of the Directors.

Any such minutes and the minutes or records (if any) of

meetings of Committeesof the Directorsif purportingto be

signed by the chairman of the meeting to which such minutes

or records relate or by the chairman of the next succeeding

meeting shall be receivableas prima facie evidenceof the

matters stated in such minutes or records.

THE SEAL

The Directorsshall provide for the safe custody of the

Seal and every instrumentto which the Seal of the Company is

affixed shall be signed by such person or persons as shall be

duly authorisedby the Directors.

POWERSOF DIRECTORS

The business of the Companyshall be managedby the

Directors,who may exerciseall such powers of the Company as

are not, by the Acts or by these Articles, requiredto be

exercisedby the Company in General Meeting, subject,

nevertheless,to any of these Articles,to the provisionsof

the Acts and to such regulations,being not inconsistentwith

the aforesaidArticles or provisions,as may be prescribedby

the Company in General Meeting;but no regulationmade by the

Company in General Meeting shall invalidateany prior act of

the Directorswhich would have been valid if that regulation

had not been made.

PROFITSAND DIVIDENDS

The Directorsmay at any time and from time to time in

their absolute discretiondetermineto make a distribution

out of the profits of the Companyby way of dividend

includingany interim dividendthat appears to the Directors

.tobe justifiedby the positionof the Company and the sum in

respect of which such determinationhas been made shall be

apportionedas dividend on such date as the Directorsin

their absolute discretiondetermineand shall announce.The

sum so apportionedshall be divided and paid rateably

according to the number of Shares held by them respectively

amongst the Members who are on the Register on such date as

the Directors shall determineand announce contemporaneously

with the announcementof the dividendto be paid and nf the

date for payment thereof.

The Directors may before making any such distribution

out of the profits of the Companyunder the precedingArticle

deduct and set aside such sum or sums as they may think fit

as a reserve or reserveswhich shall, at the discretionof

the Directors, be applicablefor any purpose to which the

profits of the Company may be properly applied and pending

such applicationmay at the like discretioneitherbe

invested or employed in the business of the Companyas the

Directorsmay from time to time think fit.



69. Regulations119, 121 and 122 of Table A shall apply to

the Company.

ACCOUNTS

At the Annual General Meeting in every year the

Directors shall lay before the Companya profit and loss

account and a balance sheet togetherwith such other accounts

and reportsas are required by the Acts. All such accounts

and reports shallbe prepared and dealt with in conformity

with the Acts.

A copy of every account and balance sheet (including

every document requiredby law to be annexedthereto) which

is to be laid before the Company in GeneralMeeting together

with a copy of the Auditors' report and of the Directors'

report shall not less than 21 days before such Meeting be

served on the Members in the manner in which notices are

hereinafter directedto be served and upon any other person

entitled by law to receive copies of such docuMents Provided

that if the copies of such documentsare sent less than 21

days before such Meeting, they shall, notwithstandingthat

fact, be deemed to have been duly sent if it is so agreedby

all the Members entitledto attend and vote at the Meeting.

AUDIT

Auditors shall be appointedand their duties regulated

in accordancewith the Acts.

NOTICES

A notice or other documentmay be served or deliveredby

the,Company upon any Member either personallyor by sending

it by post to such Member at his registeredaddress or by

' leaving it in an envelope addressedto the Member at his

registered address.

Each holder of Shares or registeredStock whose

registered address is not in the United Kingdom the Channel

Islands or the Isle of Man may from time to time notify in

writing to the Company an address in the United Kingdomthe

Channel Islands or the Isle of Man which shall be deemedhis

addreos enteredin the Register for the purpose of these

Articles.

As regardsthose Members who have no address in the

UJoYKingdom the Channel Islandsor the Isle of Man entered

or'deemed to be entered in the Registera notice posted up in

the Office shall be deemed to be well served on them on the

day following that on which it is so posted up.

Any notice requiredto be given by the Company to the

Members or any of them and not expresslyprovided for by

these Articlesor by law shall be sufficientlygiven if given

by advertisement.Any notice requiredto be or which may be

given by advertisementshall be advertisedonce in at least

one leading London daily newspaper.



All notices with respectto any Shares or registered

Stock to which persons are jointlyentitled shall be given to

whichever of such persons is named first in the Registerand

notice so given shall be sufficientnotice to all the holders

of such Shares or Stock.

Any notice or documentsent by post shall be deemed to

have been served on the day followingthat on which the same

is posted and in proving such service it shall be sufficient

to prove that an envelope containingthe notice or document

was properlyaddressed and sent by prepaid post. Any notice

or other document deliveredor left at a Member's registered

address otherwise than by post shall be deemed to have been

served on the day it was so deliveredor left.

Every person who by operationof law transferor other

means whatsoever shall become entitledto any Sharesor

registeredStock shall be bound by every notice in respect of

such Shares or Stock which previouslyto his name and address

being entered in the Registershall be duly given to the

persons from whom he deriveshis title to such Sharesor

Stock.

Any notice or documentdeliveredor sent by post to or

left at the address of any Member as appearing in the

Register in pursuance of these Articles shall notwithstanding

such Member be then deceasedor bankrupt and whether or not

the Companyhave notice of his decease or bankruptcybe
;


deemed to have been duly served in respect of any Shares or

registeredStock whether held solely or jointlywith other

persons by such Member until some other person be registered

in his stead as the holder or joint holder thereof and such

service shall for all purposesof these Articlesbe deemed a

sufficientservice of such notice or document on his

, executorsor administratorsor trustee in bankruptcyand all

persons if any,jointly intert.stedwith him in any such Shares

or Stock.

The signature to any notiee to Lu 3iven by the Company

may be written printed lithographedor otherwiserepresented

or reproducedin visible form.

INDEMNITY i1

To the extent permittedby law every Directormanager

Secretaryand other officer or servant of the Companyshall

be indemnifiedby the Companyagainst and it shall be the

duty of the Directors out of the funds of the Companyto pay

to him all costs losses and expenseswhich he may incur or

become liable to by reason of any contract enteredinto or

any act or deed done by him as such officer or servantor in

any way in the dischargeof his duties.
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Form No. 1

THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office
Pursuant to sections 21 and 23(2) of the Companies Act 1976

I Please do not
write In thls
binding inargletse•

PleaseeomplMa
leffiblyaneferably,
MNaclaymor
bold block lettering Name of Company

STAPLE SECURITIES
Limited•

The intended situation of the registered office of the company

on incorporation is as stated below

142 HolbornBars
LondonEC1N aTH

If the memorandum is delivered by an agent for the subscribers of

the memorandum please mark 'X' in the box opposite and insert the

agent's name and address below

If the spaces provided on page 2 are insufficient and use has been made

of continuation sheets (see note t), please enter in the box opposite

the number of continuation sheets which form part of this statement

Presentor's name, address and
reference (if any):

K L Bedell—Pearce
Solicitor
142 HolbornBars
LondonEC1N 2NH

For official use
General section

page 1
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to be t

Please do not
write In this
binding margin

Please do not
write In this
binding margin

The name(s) and particulars of the person who is, or the persons who are,

to be the first director or directors of the company are as follows:

NaTTIE(note 2) KEITH LEONARDBEDELL—PEARCE Business occupation




Solicitor

Former name(s) (note 3) NONE Nationality

Address (nOte 4) 23 Brancaster Lane British

Purley Date of birth (where applicable)

Surrey
(note 6)

N/A

Particulars of other directorships (note 5)




NONE






,

I hereby consent to act as direcippertlinCiffipany named on

Signature /11.44411.Z...—
Erse1

DateIV. II• V I

Important Important

The particulars The particulars •

to be given are to be given are

those referred to those referred to

In section In section

21(2)(a) ol the 21(2)(b) ol the

Companies Act • Companies Act
1976 and section 1976 and section

200(2) of the 200(3) of the

Companies Act •Companies Act
1948. Please 1946. Please

read the notes road the notes•

on page 4 before•on page 4 before
completing this completing this
part of the lorm, part of the lorm.

Name (note 2) Businass occupation




Former name(s) (note 3) Nationality

Address (note 4)

Date of birth (where applicable)

(note 6)




Particulais of other directorships (note 5)





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

SignatureDate
.......

as required by
section.21(3) of
the Companies
Act 1976

1-delete as
appropriate

.. 	
.

Name (nom 2)Business occupation




Former name(s) (note 3) Nationality

Address (note 4)

Date of birth (where applicable)

(note 6)




Particulars of other directorships (note s)





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

SignatureDate

page 2



I.

Please do not
write In this
binding margin

kr0

Important
The particulars
to be given are
those referred to
In section
21(2)(b) of the
Companies Act
1976 and section
200(3) ol the
Companies Act
1948. Please
read the notes
on page 4 before
completing this
part of the lorm.

The name(s) and particulars of the person who is, or the persons who are,

to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 2 & 7) SHANMARY GRIFFITH






Former name(s)(nole a)NONE




Address (notes 4 8 7) 29 ChatsworthCourt




PembrokeRoadLondonW8






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

v Date IS'. I i• I

	

smA

Signature•

Name(hotes 2 8 7)

Former name(s) (note 3)

Address(holes4a 7)

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

3.

Signature
Date

as required by

section.21(3) el Signed by or on behalf of the subscribers of the memorandum-

the Companies
,•41/Act 1976

 tdelete as /71' /7 7 I:Subscriber] DIfreetp- Date I;if. 11 se I 


Signatu ILI•C.?"-'1FiCL [Subscriber] [Ageatit Date I T. lt •P

appropriate Signature

••••

Please do not ,
write in this
binding margin

Important
The particulars
to be given are
those referred to
in section
21(2)(a) of the
Companies Act
1976 and section
200(2) of the
Cumpanies Act
1948. Please
read the notes
on page 4 belore
completing this
part of the form.



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 1606736

I hereby certify that

STAPLE SECURITIES LIMITED

is this day incorporated under the Companies Acts 1948 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the STE JANUARY 1982

Assistant Registrar of Companies



r i

1606736

To the Registrar of Companies

Name of Company

Company numberFor official use

NationalityOther directorships (note 5)

Post room

For official use

General sectionr

THE COMPANIES ACTS 1948 TO 1980

Notice of change of directors or secretaries
or in their particulars

Pursuant to Section 200 of the Companies Act 1948
as amended by Section 22 of the Companies Act 1976

STAPLE SECURITIES

hereby notifies you in accordance with Section 200 (4) of the Companies Act 1948
as amended by Section 22 of the Companies Act 1976 that:

tK.L.BEDELL-PEARCE WAS APPOINTED A DIRECTOR OF

HOLBORN INTERNATIONAL PORTFOLIO MANAGERS LIMITED

ON 20 / 11 / 1981




Particulars of new director or secreta see notes overleaf)

Name (notes 2 B 7)

Former name(s) (note 3)

Address (notes 4 Er7)




I hereby consent to act as [director] [secretary]t of the company abovo-named

SignedDate

Dot of birth (note 6)
[where applicable]

Business occupation

number of continuation sheets
attached (see note 1)

Signed ST LAGlicli^ [Direetor]-fsecretarypri Date

Presentor's name, address and
reference (if any) :

K.L.BEDELL-PEARCE
142 Holborn Bars
London EC1N 2NH

Please do not
write in this
binding maroin

Please complete
legibly.
preferably
in block type; or
bold block
lettering

•Delete if
inappropriate

f Specify
change and
date thereof
and if this
consists of the
appointment of
a new director
or secretary fill
in also the
parlicula:s below

:Delete as
appropriate

§This section
applicable to
directors only

Idalate as
appropriate

page 1
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No: 1606736 L.,/<<- Copy of ResOlutionpasLtiZt-an t74C(C"L-L/elktraordinariMeetingof yUdipla.t......./7 curitiesLimited heldat Una

on ;LirOL34
- atate-

IT WAS RESOLVED:-

1.• That the name_of the Company be changed to DRAGON.;:DATA LIMITED.

That the authorisedshare capitalof the Company beincreasedfrom C100 to 22;000,000by the creationof1,999,900 Ordinary Sharesof £1 each.

That the'objectsclauSe of the MemorandumofAssociationas annexed to the Notice conveningthe Meeting beadopted by the Companyin place of the existingobjectsclause in the Methorandumof Associationand that the form ofArticles of Associationannexed to the Notice convening theMeeting be adopted by the Company in place of the existingArticles of Association.
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an-

bw-mag



FILE COPY

CERTIFICATE OF INCORPORATION


ON CHANGE OF NAME

1606736 /67"

I hereby certify that

STAPLE SECURITIES LIMITED

having•byspecial resolutionchangedit name, isnow

incorporatedunder the nameof

DRAGON DATA LIMITED

Givenunder my hand at Cardiff the 30TH NOVEMBER 1982

C172



THE COMPANIES ACTS 1948 TO 1981

THE COMPANIES ACTS f948 TO 1967


COMPANY LIMITED BY SHARES

MEMOHANDUM OF ASSOCIATIONH

DRAGON DATA LIMITED

L (on 25th October 1982 the Companypassed a SpecialResolution to change its name trom Staple SecuritiesLimited'to Dragonj)ata LimiteG)

RegisteredNumber: 160.6736

XEITH BEDELL-PEARCE
Solicitor
l/12Holborn Bars
London EC1N 2NH

44.4444. ............. v ....4

	

..............................
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DRAGON DATA LIMITED

- - I

MEMORANDW4 OF ASSOCIATION(amended by Special Resolution on 25th October 1982)
The name of the Company is "Dragon Data Limited".
The registered office of the Company is situate inEngland.

The objects for which the Company is establishedare:—To carry on the business of designers,,manufacturersand suppliers (whether by sale, leathe,hirepurchase or otherwise) of computers and computersoftware; tocarry out, undertake, organise and provide facilitiesforscientificand techniCal research and to undertakeexperimentalwork with computers and computer•software;•todiscover and develop new computer processes and materials and •tb obtain rights of development,manufacture and supply inrespect thereof.
To buy, sell, manufacture, refine,manipulate,prepare for market and in any other way deal with and ingoods, products, substances,materials, plant, machinery,apparatus and things of every description and of any naturewhatsoever.
To plan, provide and procure servicesandfacilities of every description.andof any naturewhatsoever.
To carry on business as bankers, capitalists,financiers,industrialistsand merchants.To carry on business'as carriers by land, sea or -air and as wharfingers, lightermen,warehousemen,builders,charterersand owners of land, sea and air transportof aalkinds, and as transport agents and 2orwardersof goode; topurchase, lease or otherwiseacquire, tonstruct, equip; •
maintain, improve, manage or control, or aid in or subSeribetowards the promotion, construction,equipment,maintenance,improveMent,working, management or control of works,undertakings,and operationsof all kinds, both public and •private.
To carry on in any part of the world any otherbusiness,whether financial, commercial, industrialorotherwise, which may seem to the Company capable._ofbeingconvenientlycarried on in connection with any basinesS whichthe Company is authorised to carry on or calculateddirectlyor indirectly to further or facilitate the objects of theCompany or to enhance the value of or render more profitableany of the•Cumpany'sproperty, rights or intereStb.•(G) To build, construct,maintain, alter, enlarge, pulldown, remove and replace any buildings, walls, wharves,roads, railways,machinery, engines,.fences,banku, dams,sluices or watercourses, or carry out any other works whichmay be convenient or necessaryin connection with anybusinessor objects of the Company.(H) To acquire, hold, manage, develop, dispose Of•anddeal with any real or personal property, rights or interestson such terms and in such manner as the Company may thinkfit.

laragEntaillialtil ' .•;tri, ...no.,n,'•:-.:"1‘;';”' - %az:: -,, • ••• : o•-" • • ".. • •••••• `• •,,142:112, .‘k • -1,V.•  •,!•;; , I. 1:



•e (1) .Tp acquire and undertake the whole or any part oftrAthe business, goodwill and assets or any person or company
. carrying on OP proposing to carry on any.of the businesses
which the Company.is authorised to carry on or which can be
carried on in conjunction therewith, OP which are capable of
being conducted.directlyor.indirectly to the benefit of the
Pempany and as part of the consideration for such acquisition
bo undertake all Op any of the liabilities of such person or
company, or to.acquire -ariinteresh in, amalgamate or enter •
Anto any'arrangement for sharing profits, or for co-
operation, or fotlimiting competition, OP-for mutual

.assistance, with any such person or 'company,and to give or
accept, by way of Consideration for any of the actaor things
aforesaid or property-acquired,any shares, whether fully.or .

partly paid up, debentures;-or other securities or rights
that may be agreed upon, and to hold and retain or sell,

.:mOrtgage-and-dealwii any shares, debentures or.other .
Securities or rights so received. ,

.(3) To subscribe for; -take,purchase.orotheryise
acquire and hold 'shares,debentures, or other sacurities or
rights issUed or guaranteed by.any cOmpany constituted•or
carrying on business or proPosing to•carry on businesb in any
part of'the world, ancrfunds, loans or other securitIes or
rights..of or issued or guaranteed thyany government, state or
dominion,.publicbody.or.authority:(wlietmarsupreme, '
;municipal,local-or'otherwise) in any part oZ the world.
• • • (K)•.To make •experimentsin connection.withany-business
or proposed business of:the Company, and to apply for'or'
otherwise acquire •andprotect, prolong,tenew,• experiment -

upon;test,-improve and seek to improve,in any part of the
yorld anY inventions, patents',patent rights, brevets
d'invention,'trade marks, trade or brand names, des:igns,
copyrights,licendes, concessions, protections or similar •
rights whichalay appear likely to be advantageous or geeful
to the Company, and to use and manufauture under or grant
lisences or:privileges in respect.or the saMe,.and to -expend
Money.thereor*.

To improve, manage,-cultivate, develop, grant •
Tights and .privilegesin respect of, pr otherwise deal with
:-.11.orany part of-the property, rights and interests of the
Company. • .. • •
. To invest .anddeal with the moneys of the'Company

in'Such .manne:.as.may from time to time be determined.
'(D) .TO lencland advance money or give credf6 to such


persons or companies on such terms as may seem anedient and ..
w!)4:therwith or without security-,but not to carry'an the_
-businessof a 'registeredmoney-lender. .

-(0) To receive'money on deposit or loan, and -toborrow._
or raise.money in such.manneras the.Company shall'think fit,-
and in.;particularby the issue of debentures (perpetualor. -

otherwise) or other securiuies or rights and-to secnre the. .
repayment of any,money borroWed, raised or owing..bymortgage,
uharge otlien upon the whole or 'anypart of the Company's •
property or adsets'(whether present.or future), including its
uncalled capital, and also (whato or not for any
consideration)by a similar mortgage, charge.or-lien to
secure and.guavaLtee the perfovmance by the Company of any
nbiigation oilliability it may •undertake.
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e• (P) To guarantee, support or secure, whether by
°4personal covenant Or by mortgaging Or charging all or any
.••part or the undertaking, property and assets (present and '
.future) and uncalled capital of the Company or by both such
methods,:the performance of the obligations of and the
repayment or-payment of the principal amount of and premiums[,
interest and dividends on any share debentures or other .
securitieb or rights of any person.or company, including
.(without-prejudi to the-generalityof the foregoing) any-.
comOany vhich is for the 'timebeing the Company's holding •

comPany as,defined in Section 154 of'the Companies Act, 1948,
or another subsidiary as defined by the said zection of the .
Company's.holding company or otherwise associated with the
Company in business.

,To vest any real Or.personal property, rights.or
Anterests acquired by or 'belongingto the Company in any
person 'or[companyon behalf or for the benefit of the •
Company,'andwith or withoUt any 'declaredtrust in faVour of
the Company.'

To draw, make, accept, endorse, disdounb,•execute•
- and issue promissory•notes, bills of exchange, bills-of•
.!lading, warrants,..debenturer'mdother negotiable or
tranoferable instruments.

(S) To apply Tor, promote and obtain any legislation,
charters, privileges, concessions licences or authorisations
of any government or authority (wAether supreme, municipal,
local or otherwise) and any provisional order or licence for
.enabling the[Company to carry any of its Objects into effect
or forextending any of the Company's powers or for effecting
any modification of.the Company's consti.tution,or for any
other purpose which may seem expedient, and to oppose any

.•legislation, actions, steps, proceedings or applications
which may appear directly orAndirectly to be adverse to the
interests of:the'Company•Orof'its members.

. ,(T) To enter into any•arrangements with any governments .
or authoriti•s.(whethersupreme, municipal, loca] or -•

.otherwise), or any companies-orpersons, that may seem •
conducive to-the CoMpany's objects,or any of them, and to'

'obtain from any_such government, authority, company or person
any,charters, contracts, decrees, rights, privileges and .
-concessionswhich the Company may think desirable, and to• .
Carry out,*cercise and.comply.with.any-suchcharters,

'-contrants, decrees,'rights, privileges z.ndconcessions.
. -(8) To remunerate any perion or Company rendering

s..?rvicesto the Company, whether by cash payment -Or.by the
-'•allotment,to him or them of .or the grant :ofoptions-ever

shares, .debenturesor other sedurities or rights.of the
'Companycredited as paid up in full or in part or otherwise.

(V) To'pay out of the funds of'LlieCompany all expenses
which the.Company may lawfully pay of or incidental to the
[formation and registrationof or the.raising of money for the
Company or the issue of its share or loan capital, or the
application to any Stock Exchange for permission to deal in
and for quotation for any or all of its share or loan
capital, inCluding brokerage and commissions.forobtaining ..
applications for or-taking, placing or under4riting or
procuring the underwriting of shares, debentres or other ,
securities or rights of the Company.
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To establish,.maintain,participate in and\d%
contribute to or procure the-establishmentand maintenanceof, participation in .and.eontributionto any pension,superannuation benevolent or life assurance fund, scheme orarrangement (alether contributery or otherwise) for Mebenefit of, and tO give or Atocure the giving of donations,gratuities, pensions, allowances, benefits and emoluments to,any persona whe.are or were at anY time in-the employment orseryice•of the Company, or any of its predecessors inbusiness,.or .of any company which is a subsidiary of theCompany or is allied to'or associated with.the .Companyorwith any-such subsidiary, or who may be or have beendirectors or officers of the Company, or of any such othercompany as-.aforesaid, and the miveS, widows, familles.and •dependants of-any such persons, and to establish, subsidiseand subscribe to any institution, associations, societies,'clubb or funds calculated to be for the'benefit of, or toadvanpe the interests and well-being.of the Company or of anyother,company as aforesaid, or-of,any such personb asaforesaid,'and-tomake payments for or towards the insuranceof.any such'persons as aforebaid, and'to establish.andcontribute to.any scheme for the purchase by trustees'ofshares.in:the Company or-its holding company to be held forthe benefit of the .Company!semployeesto enable.them topurchas&'-suchshares, and to subscribe.or guarantee money for'charitableor'benevolent objects, or for any exhibition orfor:any public, general or.useful object, or for any'otherpurpose'which may be 'considereddirectly or indirectly to •further,the objects .of the..Gompanyor the interests of itsmembers, and to do any'of the matters afOresaid either aloneor in'conjunctionwith mthers.

To procure the Company to be registered or.recognised in any dominion, colony or dependency and in anyforeign country•or place. . '
H(Y) To promote any other:companyfor the purpose ofacquiring all op any of the property and/or Undertaking any:of the liabilities of the Company, or of undertaking any:businessor operations which may appear likely directly or •indireztly to assist or benefit the Company and to place or:gtIaranteethe'p)acing of,-underwrite,subscribe ft., or -otherwise acquire all .or any part'of'thi,.!shares, debentures,,-or other securities or right of any such company.asaforesaid.•
(Z) To sell, lease,-mortgage,grant options over,dispose of .orotherwise deal with the whole or any.part.ofthe undertaking, prope,rtyor assets of the Company'oe any„interest,therein for such considerationas the Company may

- think fit;'and in particular for shares, whether fully or
- partly paid-up, debentures or other securities or rights nf
-any other company, government or:.authority (whether supreme,municipal, lncal'.orotherhise).

(AA) To distribute among the members of.the Company inkind any property of the Company (whether by .wayof dividendor.otherwise),and in particular any shares, debenturLis,orother secdrities or rights of other companies, governments orauthoritiesL(whethersupreme',municipal, local or otherwise)belonging to the Company or of which the Company may have thepower of qicposing.

;



(BB) To do all or any of the above things and such otherthingn as may be .deemedincidental.or conducive to theattainment of the above objects or any of them.in any part of- the world; either itself or through the medium of any •Subsidiary or associated.companies or otherwise'and mhetheras.princ4als, agents, t.rustees,contractors or otherwise, orwhether by or through agents, trustees, sOb-contractorsorOtherwise, and either.alone or in conjunction with others.
And it is-hereby declared that:- •

(A) the word "company" in'this clause, except where. used in reference to the ,Company,shall•be deemed to include.any.partnership or other body of persons, whether corporateor onincerporate,.andwhether domiciled in the United Kingdomor elsewhere; and.
(B) the objects specified in each of the paragraphs of' this clause shall be regarded as independent objects andaccordingly'shall in nowise be limited or restricted (exceptwhere otherwise.eXpressedin such paragraphs) by.reference toor inference from the terms of 'anyother paragraph, the order'in.whichthe:same occur or, the'name of the Company,..butmay'


- -bc-carriedoutin as full and ample-a manner and construed inas.wide.a sense as if each of.tbe said paragraphs lefined theobjects of a separate.and distinct company. •
•

' 4. • The liabilityof-the members is limited.

5. The share capital of the Company is £100, divided into- 100 shares of El each.

WE, 'theseveral personswhose names, addresses anddescriptions'aresubscribed, are desirous of being formed,intsa Company in'purSuance of this Memorandum of
:-Association,-and we respectively agrec.to take the number of:sharea 'in the -capitalof the Company set opposite our -reepective names.

-Names',Addresses and
Descriptions of Subscribers

Number of Shares taken
by each Subscriber

K L Bedell7-Pearce
142 Holborn Bars

EC1N 2NH
Solicitor .

One

S M Griffith' m
142 Holborn:Bars
London EC1N 2N11
Selicitor

One

"
Dated 18th November 1981
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.
WITNESS .tothe above Signatures:

14 J Pepper
34 Crescent Way
Aveley '

Essex Clerk'

F:. (Note: ' By Special Resolution of the Company on 25th
October .1982the sbare capital of the Company was increased
to g2,000,000 divided into 2,000,000 shares of gl each)
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THE COMPANIES ACTS 1948 1981

COMPANYLIMITED BY SHARES

NEW •' •
ARTICLES OP ASSOCIATION

OP

I DBAGON:DATA LIMITED

(Adopted by Special Resolution
passed on 25th October 1982)

•

•
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THE COMPANIES ACTS 1948 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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ARTICLES OF ASSOCIATION


PRELIMINARY

1. • In these Articles unless there be something in'the
.E.u:)jector conteXt inconsistent therewith -

"The Company" and "thin Company" mean the company of:
which these Articles are-the Ar4icles of Association.

"The 1948 Act" means the Companies Act 1948.

"The Acts" means the Companies Acts 1948 tO 1981 and any
statutory reenactment.or athendmentthereof for the „timebeing
in:force. •

:lime Office" means the Registered Office for the...time
bsing of the Company. °. .

"The Register" means the Register of Members to be kept
pursuant tG Section 110 of'the 1948 /1St.
•

"Month" means calenar month.

"In writing" or "written" include printing lithography
and other modes of representing or reproducing words in a
Visible2form.

!,Member"means member of the Company.

'"TheDirectors" means the directors for the time being
the Company.

-.•
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sa% "The Secretary" means the secretary of the Company orone of the secretaries of the Company if for the time beingthere be more than one.

"Share" means share in the Company.
"ExtraordinaryResolution" and "Special Resolution" havethe meanings assigned thereto respectivelyby Section 14i of: Che 1548 Act except that the words "four fifths" Shall bedeemed to be substituted for the words ".thrcefourths"appearing in sub-Section (1) of that SeCtion.
."UnitedKingdom" means England Scotland Wales andNorthern Ireland.

•
"Table A" means Table A in the First Schedule to the1948 Act as amended.

"Associate" means in relation to a company a subsidiaryof that cempany or the ultimate holding company of thatcompany or another subsidiary,of that company's•ultiniateholding company.

Words importing the singular number include the pluralnumber and vice versa.

Words importing the mascUline gender include thefeminine gender.

Words denoting persons include corporations.
Save as hereby:expresslyprovided none of theregulations of Table A or any other tat:0eset out in anyenactment relating to companiesMas any application tectheCompany.

SHARES

2 -TheShare Capital of the Company at the date ofadoption(..1these Articles is 2,000,000 Ordinary Shares of El each.
3. • The Company is a private compang'.
4. None of the funds of the Company shall be emtileyedin
thc-pu'rehaseof, or in the provision of financial assistancefol:the Turchase of, or lent on the security of Shar.es.
5. Save as herein otherwise provided:the Company shall beentitled to treat the registered holder of any Share as theabsolute:owner thereof and accordingly shall not be bound(except-as ordered by a Court of competent jurisdiction or asby:law required) to recognise any equitable or other cflim toor interest in such Share on the Tart of any other person.
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CERTIFICATES

6. The Certificatesof title to Shares shall be issued
under the Seal of the Company affixed thereto with the
authorityof the Directors.

. Every Member shall be entitled to a Certificatefor the
Shares registeredin his name Provided that in respectof
Shares held jointly by several persons the Company shall not
.bebound to issue more than one Certificate and delivery of a
Certificatefor Shares to one of several joint holders shall

be sufficientdelivery to all such holders. Every
Certificateof Shares shall specify the Shares in respect of
which it is issued and the.amountpaid up thereon.

If any Certificate be worn out or defaced then upon

production thereof to the Directors they may order the same

to be cancelledand may issue a new Certificate in lieu
thereof and if any Certificatebe lost or destroyedthen upon
proof thereof to the satisfactionof the Directors and on
such indemnityas the Directors deem adequate being given a

new Certificatein lieu thereof shall be given to the party
entitled to suCh 'lostor destroyedCertificate.,

1
9. If any transfer shall be made of part of the Shares in
respect of which a Certificatehas been issued the Directors
shall upon production of such Certificateand the appropriate
transferor transfers and without charge issue a new
Certificatein respect of tbe balance of the Shares
retained.

'-LIEN,CALLS AND FORFEITURE

10. Regulations 11 to 21 and 31 to 39 of Table A (all
inclusive)shall apply to the Company.

TRANSFER OF SHARES

11.. The transfer of Shares shall be made by instrumentin
any-usualor common form and shall be executed by the
transferorand in the case of partly-paid shares by the .
transferee The transferor shall be deemad to remain the
holder of such Shares until the name of the transfereeis
entered in the Register in respect thereof. Shares of
different classes shall not be included in the same
instrumentof transfer.

12. ,(1) Except as provided in paragraphs (7) (8) (9) and
(10) of this Article no Shares shall be transferredunless
and until the:rights of pre.7emptionhereinafter confcirred
shall have been exhausted.

(2) Every person whO desires to transferany Share or
Shares (hereinaftercalled "the Transferor") shall give to
the Company notice in writing of such desire (hereinafter
called a "transfer notice). No tr(tnsfernotice shall relate
to more than one class of Shares. Subject as hereinafter
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