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COVER LETTER

TO: New Filing Section
Division of Corporations

SUBJECT: ARS L fed

Name of corporation - must include suffix

Dear Sir or Madam:
The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida,”
“Certificate of Existence,” and check are submitted to register the above referenced foreign corporation to

transact business in Florida.

Please return all correspondence concerning this matter to the following:

Daung. Caldymms
QNS lnided
Firm/Company
185 Summer 8 Fre 1900 BoStn up- 02016/

Address

Name of Person

City/State and Zip code

dono .calderone b gal . (ong

E-mail addréss:*#o be used for future annual report notification)

For further information concerning this matter, please call:

s Gllhae w1 395-6149

Name of Person Area Code & Daytime Telephone Number
STREET/COURIER ADDRESS: MAILING ADDRESS:
New Filing Section New Filing Section
Divisicn of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, FL. 32314

Tallahassee, FL. 32301
Enclosed is a check for the following amount:
[]$70.00 Filing Fee [/]$78.75 Filing Fee & ] $78.75 Filing Fee & []$87.50 Filing Fee,

Certificate of Status Certified Copy Certificate of Status &
Certified Copy




FLORIDA DEPARTMENT OF STATE
Division of Corporations

May 26, 2009

DANA CALDERONE

QAS LIMITED

125 SUMMER ST., STE 1910
BOSTON, MA 02110-1615

SUBJECT: QAS LIMITED ( THE UK COMPANY)
Ref. Number: W09000024631

We have received your document for QAS LIMITED ({ THE UK COMPANY) and
your check(s) totaling $78.75. However, the enclosed document has not been
filed and is being returned for the following correction(s):

The name listed in number one of the application must be identical to the name
listed in the certificate of existence.

The use of LIMITED or LTD. is not sufficient as a corporate suffix. The name
ggst include a word such as INCORPORATED, INC., CORPORATION or
RP.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6934.

Loria Poole
Regulatory Specialist li Letter Number: 709A00017702

Tixriainm AfF N armnmaratinmnae . PO RPOYW 2997 Mallalhaconns Blawda 9091 A4




APPLIC.ATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503. FLORIDA STATUTES, THE FOLLOWING 1S SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

. dA Systesns  Limmcted ,_‘[L'féuuz.

(Enter name of corporhtion; must Includs “INCORPORATED," Mmﬂv * “OORPORATION,”
“[ﬂc. " ||cb " "Corp." |o!n¢‘« ncn _ﬂr ttcorp II) .

(If name anavallable Florida, enter aktemats corporate name adoptad for the purpose of transacting busivess in Florida)

2 Englound ] 5 9802205

{State or country tmder the nw of which 1t is Incofporated) ' (PE! number, if applicable)

- F&f@%ﬁ%ﬂﬁﬁmﬁ; 5...
{Date of ti {Durstion: Year corp. will cease to exist or “perpetual™

(Dato first transacted business in Florida, if prior to registration)

(SEE SECTIONS 607. 1501 & 607.1502, F.S,, to determine penalty lability)

1185 Supwey & Ske (90 Bodfon, uf 020~ 16 (5

{Principo! ofiioe address)

{Current maiting uddnn)

& ' , T4 2o
(Pm-pose(a) ofem-pamt:on mhorimd fn bome state or country to be exiod aut in state of Florida) %S_B
M
9. Name and strest pddress of Plorida registered asmt: (7.0, Box NOT eecoptable) gﬁg

[ ]
namo: QT Corporation $yslem o8
Offics Address: _[RDO Sovtin Pivie Tihayd Road B34
O

Plantahion Floride _ 33324 -

(City) (Zip code)

10. Registered agent’s acceptances

L3:6 HY 2- Nl 60

Having been named as reglstered agent and to accept service of process for the above stated corporation at the place

designated in 1his application, I heraby accaept thre appointment as regisrered agens and agree to act in this capacity. 1
Jurther agree to comply with the provisions of ull statutes relative to the proper and complete pelfomanca of my dutles,

and I am fomillar with and accept the obligations of my pa.vmm as registored ggent,
usg - A___mnf J‘ccre-fum
{Registered agent’s signature)

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to defivery of this upplmation to

the Department of State, by the Seoretary of Statz or other official havmg custody of corporate records in lhqunsdmion

under the law of which it {s incorporated.




12. Names and addresses of officers and/or directors:

A. DIRECTORS

Niveefyr Chmem: Me \}I'l& Musen \ . '
Address: mm@/\\/\&ﬂ/\ \',UMS{( ,Nm/\’[f\ﬂflr\/CVD,\Q iNaz/ﬁ.ﬁi(_lﬂ /Zd M&M

Wrechy, Vioe-Etraimm: (_},Oif:f\ Zuf&(/ '
Address: NWMW fﬂ‘mu ;A@Ml@wiﬁ, I‘“{ﬂ.[a he dx ld - MM ﬁ( jVC/KU_zLQ/

Director: MM K /ﬂlﬂ{?%

Address: AHJ& %W l' ilﬂﬁi{ f v ;hf! Qﬂt\f { HJ‘I ,Md//ajl/f:(_/j lgi . ‘Qubéff‘l / Z ;\I’ moé

Director: JTYLA&W\OA/\ H[u%}’c( ~Funnty/ _
Address: GUJYOg( \/\/(\*’ me(\( ’.2“5 Uﬁﬂ’n&mdﬂ\MMM MOM&C!-Q
lowdan WY DEL

CT( President: “/]&U C{/lflfbll .
Address: Im }LLWW% %{}?/0 %J(.%Y/\ffu/g‘ OZ[ZO

CFD VieePresident: } V(lﬁ ZQM /0‘#‘

]

Address: /26 MMV C%.’ (/%{/?[D 795&6(”7/1 ;/L{F)‘ 02/(0

Secretary: IZ{MAJ/] bé(_h Al —
Address: N(/M) £ W W/ AMMU 4&{!’;/‘{4&/&&(& @ /Mﬂ? /? Z/;«é/dltd

Treasurer:

Address:

NOTE: If W){ attach an addendum to the application listing additional officers and/or directors.
13. = 2“"‘ /% _

(Signa‘%of Chairmap, Vice Chffirman, or any officer listed jg number 12 of the ?plication) ¢

7 VYA

ily of person signing application

14,
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THE COMPANIES ACTS 19

A PRIVATE COMPANY LIMITED BY SHARES,

MEMOHANDUM OF ASSOCIATION of

(OA SYSTEMS LIMITED

The namg of the Company is:- QA SYSTEMS LINITED

The Registered Office of the c.‘ornpany will be gitusted In Englend
and Wales.

{a}

“The objects for which the Company is established gra ;-

Te carry on buslhess &8s specialists In the de{:eiopmant design, writing
.&and application of computer eoftware, to ast as deelers end leasars of
nomputer software and systems; to act as computer and cnmputer

’ system programmers, analysts anglnsers, designars, Fanufaciurers,

(b}

{c)

esseriblers; Installers, buyers, sellers and dozlers: In, servicers,
repéirers, maintatnlra. removeis and brokers speciallslng in all fcrms of
maihfreme end. miwopmoessing equi ment and systems and to
undertake all consultancy and Instrucﬂon work in coninection therewith
anid on afl computer hardware and software, prograrmming systems end
operations; to undernake all installaﬂon work in connectian 'therewith
to deal in designing, anslysing; progireimims and oparaﬂon SYSiAms | ofall
kinds; to act as deslg;n and production consuitants to the. Interactive
video industry; to operate 8 computer staff ernployment bureau and to-
act ss electrical, elactronic and mechanics! englnears.

Yo carry on business as computer mnsultants and to undertake ali
educetion and i«struction work In connection with éomputer herdware'
end software programming, systems end opéretions and o arrange
asnd undrrtake. lectures, seminars, conferences, exhibitions end training
oourses in connection thoréwith d@nd o publish journals, Tists,
cetelogues, mafl news and &ll general and commercial Information
regerding computers and to operate cormputer staff and contreot hlre'

agencies.

+

To underteke and supply computar hlrdware, softwere, peripherals,

- programmes:and all &dminlstrétVe; secietarisl snd other support and to
dealin &l ancliiény and gliled alactronic and mechanical equipment, plant .

and_‘gpparltus and o Garry ¢ outell basie reseefshand development work
relating 1o computer teohnologv and snlid state logle end all types of
elecstronic systems and components; to carry,on: business as buyers,
sellers and dealers In all foria of statiorery, cards, magnetic: tape reels
end discs and 1o provide sl computer psrsonnei and 16 uhdertake all

word and data: pracaaslng facilities and to operate computer bureaux.

CHETT! LEBURGH'S LIMITED

wem | ONDON EC2A 4]B
TEL, (071). 377:0361
FAX. (071) 377-€646

TEMPLE HOUSE : -
20 HOLYWELL ROV &Dw}m& \Pao\ OWR, _




(d)

{e)

{n

)]

=)

{0

S

{k)

To carry on any other business of uny description whatsuevar
which may seem to the Company or in the opinion of the
Directors thereof be advantageously carried onin conneation
with or enciilery to the objects of the.Company or eny of them
and valoulated directly or. lndirectly to. randar more profitable

the Company’s business.

To puréhass or by any other means acquire, aall. leaae, rant,
licence, surrender, secept surrenders of, mortgage, charge or
othemrlsa deal in any freehold, lessghoid or other proparty

wherasoever situste,

To erect, construct, pull down; dismantls, remove of replate,

repalr and maintain, aiter, Hire; enfarge and adapt any bulldings
both portable and otherwise and use the seme for the.

Company’ s business or any of them, _

Ta buy, sefl, import, export, manufactura, exohange or part
exchangs, let on hire, bulld, constiuct, Install, erect, erilarge,
improve, adapt, disrheritle, re-model, repalr end’ maintaln any

engine, mechinery, plant and material of any description.

capable of belng oonvenlantly made, uaad or sold In eny oftha
buainessaa or trades eforéseid.

To purchaese or by any other meens aoquire, teke over and
undertake all orsny part of the bus!ness. pruperl:v, fiebiilies ahd
Bssets of any: person, firm of company carrying cn’ nrfarmadto
carry on any bua!naas for whleh thls Compeny Is authorised 10

. carry on or possessad of property sulteble to the purposes of *
this Compeny and which lg-caloulated to édvence tha. intefests

of thle Compeny and meke more proﬂ'tabla the Company's
business and 1o pey cash or to [ssue shares, stock, debentures
or debenture stock of this Compeany as the conaldaration.for
such purpose of acquishion and 16 undsrtake any liabilfties or
obﬂg:aﬂgna rélating to the business or property aa purchesed or
acgulrad. ,

. To enter Inte partnership. or eny arrangemeht of eny kind with
any persan, parscns, firm or gcompany having for its objects -

similar objests to those of this Company oF ey of them wlth a

_vlew ta Inuraaslng the businesa of tha Compeny.

BH

To purchasa, aubacriba for or: otherwlaa acqulre shares, stook

or other intaresta In ahy Company or-Corporation,

To Bt 8s agenta or brokers for any person, firm or company

SINEA



)

{m)

{n)

o)

()

{q) -

(r)

petsans, flirms or companies and elsoto appnim such aperts,

" sub-contractors and brokers and to aot in any of the businaases

of the Company through them.

To apply for, reglatar, purchase or by. any -:Jthar meana acqulre

...and protect and prolong and reriew trade: marku, patents,

licences;- conoessions-and- designs whlch mnay- ba capabla of
being deelt with by the Compeny or likely to benefit the
Company &nd to grant llcences or prlvllages thereol.rt.

To sell, let, licence, develop or otherwise das! with tl'le

undertaking or all or sny part of the property or gssets of the
Company upon such terms as the Companv may approve with
power 10 accept shares, debentures or sanurltlaa of, or
irerests In any other Company.

To guarantee the payment of ariy debentures, d ehanture stock,
mortgeges, charges, bands, obligations, 1nterasts, dividends,
securlties, monles or sheres or the. perl’orrnnnne of contracts or
engagements of any other company or parson and o pive
indamnitles and guerantees of -ail, kinds-whanever. consldared

desirable and to guarantes elther by personel obligatian of by

miortgeging or - charping_alf or any pert of the. unidertaking

‘property ‘end gssets both present and future and uncalled

capltal .of the Company or by both such methods the

performance of any contract or obllgaﬂon of eny parsnn ﬂrm or

company whmoavsr.

Ta invest and deal with the. monies of the Compeny nnt
Immediately required in such shares or upon such securlties
and in such manner and on such canditions as may from time to

time be determined.

To borrow and ralse money upon such terms and on.such
securlty es may be consldsred expedient and in particuler by
the Issue or deposlt of dsbentures or-dabenture stodk end to

secure the repayment of any money borrowad, ralsed or owing-

by mortgage charge or lién upan the whole or any pert of the
underteking, property and gseets of the Companv, both
present and future, inciuding its uncalied caphal.

To draw, meke, acdept, endoras, disoouNt, execute and issua
promiséery notes, bills of exchange,. bills of iading, warrants,
debantures and other negotiebla. instruments,

Ta lend and acdvence money and give credit to any persnns,'
firms or companies on such terms and condhitions es the
Company may declde. :




4.;“

{s} To make edvances to customers end others end allow them
credit without security to ensble them 1o purchase the goods,
produce or praducts of the Company or uss its servioes and for
any purposa calculated to enhance the Cornpany'a buslnass.

{) To promote the Company’s interests by advertlslng ks producte,
works or gervicesin any- manner and to take part in mmpeﬁt!uns,
dlsplays and exhibitions and uffer prlzea. gifts and uoncasslons to

’ customars or prospectiva customers. &s mlght aaern deslrabia.

() Torémunerateany person, {irm or scompany rendering services to

this Compeny In any manner whatsoever,

(v} ‘To pgrant peneions, sllowences, gratuities and bonusos 1o axiating
or former employees and officers (ificluding Diréctore or ax-
Directors) of the Compény or the dapendams of such pérsons
and to sstablish end maintaln or concur in méintalning trusts,
funds -or schamas, (whether contrlbutory or nan-gentributory)
with a view to providing pensions or other funds for any such
person as aforesald or thelr dapandamaa and to establsh and
suppart arto aid In the establishment end support of any schonls

- and any educaﬂonal sclantific, - literary, religlous or charitabie

Institutions or trade scoletles, ‘whether sich Institutons or
sacleties be solely conneoted with the business carrled on by the
Company or.not, and to Instiute and meintaln any club or other
esteblishment oF profit sharing scheme calculsted to sdvance the
interests of the Company or of the persons employed by the

Cornpany.

{V;f} To pay =l am:l any expenses Inourred in Gonneption with ths,
" promotlon, formetion snd incorporation of this Company and to.
promote or ald In theé promotion of any other companlas.

(x) To distribute eny propsrty In apecie arnong the members of the
Company.

(y} To do ell such athsr thinéa as ere Incldenta! or conduclve to the
attalnment of the above objeots or any of them.

It Iz deciared that the foregoing sub-cleuses or any of them shall ~
be construad Independently of each other and nong of the
objects horeln mentioned shall bz desmad to be merely
subsldiary 1o tha ob]ama oontained In any other eub-clauseas,

1

“The Il lfabllffy ‘of the members Ie‘ nm&éd. -

The ahare aaplta! of the Cc:mpany Is £ 1 00 divided Into 100 sheres of
£1 each with powaer to Increase or to divide tive shares In the capltal of
the Comsuny for the time being ino ditferant olesses having such
eights, privileges and Gdvanteges as 16 voting or otherwisa es the
Artlaleﬂ of Assoclat!un mav fram time 1o, time prescribe,




\Wa, the pearsons whose names ernd sddresses are subscribéd
hereafter ere desirous of belng formed Into & Company n
pursusnces of this Memorandum andwe respectively agree to teke'
the numbier of shares In the capital of the Company sat uppoalte
our respective names.

Names, Add ascriptions Number of Shares teken
by eag:h Subscriber.

of the Subs

Ghett!eh SR One Ordinary Shara

a duiy authoﬂsed Ofﬂnar
Temple Holigg'
20 Holywall Row

Dertainterisational LUmitad One Ordinery Shara
bv Robart Stepiian Ka!ford : : :
Buly authorised Officer
Termple House
20 Holywell Row )
London EC2A, 4.J8

Anglé-dep_aheaa Consultants

Total Sheres Tpkan’:- : Two Ordiniary Sheres

Dated the lst dey of February 1861
Witness ta the abiove eigfyature

lan Michael Ghaﬁlna
‘Temple Fousa: » .

20 HolyweliRow. - - - - /'

' London. ECZA 4JB

Company Registration Agent




“ (bl The D!ractors

THE COMPANIES ACTS, 1985‘«,: 1988

A PRIVATE COMPANY LIMITED BY SHARES. .
ARTICLES OF ASSOCIATION of

O.A SYSTEMIS LIMITED

PRELIMINARY.
The Compeny Is & Private Company. wfthln the rneaning of

Section 1 of the Compenies Act 1986. Aocnrding\y 'd'ua ,

Company shall not offer to. the publlc {whather for oash’or

* otherwise) any ehares in or debertures of the Company or aliot

or agree to aliot (whemar for: oash ‘or cthenrvlsa) -any sharea n

or debentures of the Compsny with & view to all:or any of the”
- shares .or dabantums ‘bélng’ offared for sale to the public:

Refererices in. these Arr.lclea 10 ‘the Act' are references to'the
Cormpanies Aots IBBS to T 989. LT

Subjectas hemlnaftar provlded the Reglulstions set out in 'l'aula.
Aofthe Sohuduls totha Companles {Tables Ato F) Hegulatlons .

1985 as smended by the Compenles Tables A 1 F)
(Amendment) Regulstions 1985 shall éipply to this Company.

“The following. Ragulatlons of the said Table ‘A’ shall not apply
to this Companyvidelicet: - 24, 48,47, B0, 641t069,73,74,

78,78, 77, 78, the second ahd thlrd seritences of Hegulatlnn .

78 and Ragulaﬂons 81, 94 and 85.
CAPITAL.

(e) The Directors of the Cc:rnpany shall within a period. of five

yeers from the date of Incorporation of the Company be
entitled to exerclae the Company's pnwer to gllot, grant
options over or otherwise .dispose of the shares which are
comprised In the authorised share capltel with which, the
company (s lnuorporated end no other authority for the
Directors to allot; grant Opt!ons over or oﬂ'lerwlse dispose of

. any shares ghell be valid for mora then five yeers from the date

of paaarng the mambara resolutlon, o whtch it relates

the 'any shall havn tha powar to

the time being cnmpr!sed in the authorised share capital of the
Companv into Ordinary Redeemable Empldyée Sheres.

NMA”M
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ic). The sald Ordinery Redeemable Employse Sheres ghall be
redeemable only at the option of the Compony but the
Directors of the Company shall immediately before the
allotment of such shares specify the date on which or by
which such Ordinery Redeemabld Employee Shares are to be
or mey be redeemiad bt falling the Directors so ddtemining
such date immediately before allotrrient of such sheres they
shell be redéarhiable ©n ths day which 18 aighty years from the
date of sllotment of the sald Ordinery Redsernable Ernptoyaa
Shares. .. All- Ordinary Redeomable- Employee Shares -shall-be
redeemable &t par or such higher value &g the Board of .
Directars of the Company may in complisnce with the Act
dstermine at the time of issue of the Ordinary Redesmable

Employee Sheres.

(d) The Directors powsr to ellot Ordinary Fledeemabie
Ermployee Shares shall only k be exercised In favour of a person
or persons who shill et the date of such allbtment; hold a
written contract of amploymant with or be an Officer of the
Ccrmpany. The Diréctors of the Company shall also have the
power to Impose such additional conditlons rela'ﬂng 10 the
holdlng of Ordinary Redeamable Emplnyaa ‘Sheares of the
Company and to amend, slter.or add to such conditions es
subjact 1o the prnvlsions of the Act they shall from tima 10
tifne think fit.

{8) Sectlonris BS(1), sacﬁun 20({1) 1o () and Saction 90{5) of

-the Act'shall not app!v In relation to the lssus of any equity

securites by the Company but In substitiftion therefor the
provlaions of aub—paragraph {6} of this Article shetl apply.

(b) Save as Is pmvlded by Article 4 hereof or as otherwise
directed by the Company in General Meeting. sny Oidinary
Shares which ere not comprised in tha authorlsed shara
capital with - which the’ Ccompany is intorporated from dme
tirme to be oreated which are not converted Into Ordinary
Redeemable Employee Sheres shell before thay are iesusd be

_offered to the ordinary mernbers In propordon as riesrly as

possible tothe number of Ordinary Shares heid by them, ARy
such offer shali be mada by notiga apaclfylng ‘the number and
clges of shares offered end limiting a time within which the -
offar, it not accepted, will be deerned to be deolined and after
the expiration of slch time any Ordinhary Shares not aocepted
and any Ordinary Shares which, by reason of the ratio which
the shares to be iasuad besr 10 the Ordlnary Shares held by

"the’ Directors, convanlentlv e difered under this Articie, shall

be at the digposal of the: Diréctors, who may allot, grant
aptions over, or otherwise dispose of the same 1o such
persons at suoh times and on such tarms es they think

proper,

NP3 00INHAT
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7.

{a) Sub]ent to Chapter Vil of tha Act, and 1o Hegufatlan 12, the
Company may purchasa its own sharas (including redaemable
sharss) whether oit of distributable profits orthe procaeds of 8
fresh Issue of shares or otherwliss.

(b} Subject to Chapter VHi of the Adt, any shares mEY, with the
sanction of an Ordinery Resolition; be ieRuad on the terms thet
thev are, atihe. nptlon of tha TRy wr 12% ] shareholdar, llabla
Company “befora the ‘lssue OF the shares rmsy bv Speclal
Resolutlon determina, end whether out of distributable profits
orthe proceads of a fresh Issue of shares or otharwlss.

Sublact to Chapter Vi of the Act, ths Company may give
financla! essistance for-the purpone of or In connection With
any soyuisiticon of sheres made o 10 be made In the Company

er ks holding company.

LIEN,

The llen confarred by Regulation 8 of Teble ‘A’ shali attach to
all shares whether fully paid or not and 1o all shares registerad
in the neme .of any person inclebted or under lisbility to the

c::mpany whethet he be the solé holder thereof or ons of two .

or more jolnt holdars. The Company shall have & first and

paramourt llan on svery share (not being fully pald) for all.

moneys {whsther presently paysble or not) valled or payabie at
B fixed timo In respect of thet share and the Company ghall élso
have & first end peramdunt lien on all shares {including fully patd
shares) reglstared In. the name of any. person | lndebtad or under
llablltty 1o the Carnpanv whisther he be the scle holder thereof

or one of twn or more joint hoiders for all moneys presently
payeble by him or his estate to the Company; but the Directors -

rmay et any time declare eny shares to be wholly or In part

exempt from the provisions of this Fegulation, The.

Company’s lien, If eny, on a share shell extand 1o all dividends
payable therecn,

TRANSFER OF SHARES.

(@) A Member desirlng to trensfer his Ordinary Redesemsable
Employee Shares shall be entitled to transfer them 10 the
Company pursuent to Article-8(s) if the Cormpany has agreed to
purchase such shares, A hotder of Ordinary Rsdseemable
‘Emiployas Shares’ ceasing to'be Bnemployee or officer of the
Caormpanyfor any reeson whﬂtaoever shail be deemed to.have
glven notics to the Directors of the Companythat hels desirous
of trensferring all Ordinary Redéemetile Emploves Shares on
such dete registered in his name and accordingly he shall aiso
be entitled and be requirad to transfer such shares at the

NMAZN P
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direction of the directors of the Company pursuant to Article 8
() end (). Pending redemption & membsr shell not
otherwise t.'.snsfer his Ordinary Redesmable Employes

Sharas.

b} A member deslrlng 10 ‘transfer his Ordinary Shares {not
welng Ordinary Hedaamable Employse Shares) otharwisa than
1o the Company purapant to Article 6(a) hereof shall-first give
notice In writing handed ‘pirsonelly or ssnt by ragistered or

mreoorded dslivery post to thelr correot and last t kfowmaddiess

of such Inténtion to the Compeny, the Directors and el the
shareholders hoiding thet class of shares In the Company
owing particulars of the shares In question, herelnafter referred
to @5 a Transfer Notice. The Dilrectors as agent for the
mamber giviig such hotloe may dlspnse of guch shéres or eny
of them to the exiating Ordinary Shareholders of the Compeny
in & direct and pro reta proportion to thelr existing hoidings of .

.the Ordinary Sheres of thet class at s price to be -agreed

between the transferor and the Dlrectors or fulling. agreement

" at a price fixed by the Auditors of the Company s s fair velue
..* thereof. The transferor shail be bound (upon payment of the

purchase price due in respect thereof] to transfer the shares
comprised In the transfer notice to the purchgsing . Mambers
named thereln et the place and tinie therein specified; end’ if in
any case the vendor after havlng become bound as aforasaid
makes: defautt In transferrtng any shares the cOmpsny may
receive the purchase pr]ca on his behalf, end may authorise
some person o execute 8’ transfer of such shares in favour of
the purchasing Member. The receipt of the Compeny for the
purchase prics shall be a goed discharge to-the purohaalng
Member. The Companvahallfc-rﬂﬁwlth pay the purchase prica
into a separate bank acoount in the Company’s name and ghall
hold the purchase price end any Imerest earnad thereon Intrust

. for the tranaferor, If within 28 daye of the date of tha sald -

notice the Direttors are imabile to find a member or members
willling to purchese sl such sheres on such conditicns then but
not,befora then the transferor may dispose of 8o many of such
shseres ss ghiall remsln undlsposed of In any manner he may
think fit within three months from the date of the sald notice

- but the Directors may in their abeolute discretion and without

asslgning eny reason therefore dec’ine to reglster any such
transfer whether or not It is in respect of a fully paid up share or
shares, If eny pereon gshell become etititled to any shares by
reason of the death or bankruptoy or liquidation of 8 member
the Directors may in thelr discretinn deem such member or

- former memberio have given a tranm‘ar notice In respect of it

his shares. '

16) Where a merhbér'&égééh'to be an employse or officer of

the Company and ls desmed to have given notica to twe

Company thet he la desirous of 1ransferrlng il Ordinary
MUATINGR



Hedeemabla Empioyaa sharas fhen registered In his name the
diractors shall be entltied to nomingte encther employee or
officer of the Company or the Campany i itseif to purchase the
memkbers Ordinary Fledeamable Employee Shares In queatlon
et par value or stch other value as the Company end the
member In wilting agiee within 2! days from the date that

member ceesed to be an employee or officer of the Company.

On thé dompany making’ such nominetion “8nd the trensfer
value being determingd as sfcreseld the member gballtiansfer

Ordln-ry Redeemable Emplovee ‘Shares to such person or
the company at that value.

{cMil} tF the member or former membar or other parson shall

fail to comply with paragraph () above within 28 days from the
nomination of the purchaser by the Directors, the Company
may recalve the purchese mohey on his behalf, and the
Directors may- authorlse gome person 1o exscute a tranaﬁar of
such sheres in favour of the purchaser. The receipt of ‘the
Compsry for the purchase price shall be o good diseharga {0

" the purchaser, end efter the purchssers name hed been

10,

11,

ertared In the Reéglster of Mémbers he .shall’ ‘béoome
Indefeasibly entitiod thereto.and the validity ofthe procaad!nga
shell not be questiohad by .any person. The Company shall
forthwhh pay the purchase price Into e separate bank account
in the Company’s name and shall hold the purchase price and
any Interest esrned thereon In trust for the transferor.

PROCEEDINGS AT GENERAL MEETINGS,

At eny General Meeting 8 Resolution put to the vote of the -

Megsting shall be danided én a stiow of hands unless & poll is
{before or on the declaration of tha reauit of the ahow of hands)
demanded By the Chgirman or any member in person or by
proxy. Uniless a puli 1§ so demanded a deciaration by the
Chalrman that a Resolution .has on & show ‘of ‘hands: been
carrled or carrled unanimously, or by a partlcular ma]orlty, or
lost, &n entry to that effect In the book containing the minutes
of the prooeedings of the Comipany shell he oconclusive

evidence of the fact without proof of the number or proportion .

of the votes recorded In favour of or ageinst such Resolution.
The demand for a poll may be withdrawn, In the event of en
equality of votes the Chalrman shell not have & second or

cast]l ng vote.

DIRECTORS, |

The Directors of the Company sha!l not ba subject to any
maxirhum but i and so long &s there is a sole Director such
Director may act glone In exercising all the powers and
suthorities by Taeble A or these Articies vestad in the Directors
generally and Regulstions 88 and 80 shal! be modifled

!
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accordingly.  Tha first Directors of the Company shall be the
person oy persons named in the Ststament delivered to the
Aegistrar of Ccmpanlos prlor to the formation of the Company
and desmed to be .eppointed Directors accordingly. A
Director need not hold sheres inthe Company and no Dlrector
shalt be subject to retirement by- rotaﬂon.

12=The Compeny shall Aot be subjést 1o section. 293a ?"Eha Aot

13.

14

185.

16.

17,

and Eccordfngly any person may be appolnted or elected as a
Director whatever his age and no Dlrector ghall ba raqulred 10
vacate his office of Diractor by reason of hig attalning or havlng
sttalned the age of seventy years or any other age. -

In the cese of an equality of vOtes at any Dlr‘ecto‘ra Megting the
Cheirman of the Meeting shall not have & second or casting

vote.

Subject to the provisions of . Section .’5 17 of the Act e Director
may cortract with and participste in the profits of any contracts
or arrangements.gs If he were not a Director,  A.Director ghall
also be capsble of voting In respect of such contracts or
arrangements, where hé hes previously disclosed his Interest
to the Company, or in respeot of his appoirtment to any ctfice
or place of profit under the Company, or in respest of the terms
thereof and may be oourtted in the quorum at any Meeting at
which any such matier Is conaldered.

SECRETARY. _
The ﬂrut Seorstary of the Company shall be the person or

- Persons named &s Seoratary In the Statement délivered 1o the

Reglstrar of Compenjes prior io the incorporation of the
Compeny and desrméd 16 be appolntad accordingly.

BOHRGWING-POWERS OF THE DIRECTORS.

The Directora of the Company may exarcise all tha powsrs of
the Company to borrow . money, whether in excess of the
nominsl armount of the share capitel of the company for the
time bslng issued or not end to mortgage or charge its’
undertaking property or uncalti capital, or any part thereof,
end subject to seotion 80 & Hwe Aot to Issue dabsnturea..
debenture” stock, and’ other sedurities whether outright or as

- seourity for any dabt llability or obligatlon of tha Company or of

any third perwy.

ALTERNATE DIRECTORS,

Any Dlrector may In wilting apbo'lni any person to be his
alternate 1o act in his plece ar any meeting of the Diractors at
which he is Unable ts be present, * Every such afternate shallbe
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18.

C 19,

o :mnemmm

eatitled tanatlce of meetings of the Directors and to ettend snd
vote thereat as a Director when the person appotnﬂng him is
not personally present and where he Is a Director to have a
sepsrate vote on behalf of the Director he Is representing in
eddition 1o his own vota. A Director may at any time in writing
revoke the appointmsnt of an alternate appointed by him,The
remuneretion of such sh altefriate sheil be-payable out of the
remuneration’ payable to thia Director appolnt:ng him and the

"'n-opordon thereof _shall.. be._ agreed,. betwesn. tHem. An

alternate need not hold any share quallﬂcutlon.

EXECUTIVE DIREGT ORS

(&) The Directors may from time to time appolnt to the office of
Exgoutive Director any emptoyee or shareholder of the
Company. The number of Exscutive Dlrectors shall not
exceed the number of Directors for the time belng of the
Compeny and shall. have such duties and. POWers &s the
Directors may. from time to time determine. An Executive
Director shall not be required to hold &ny share. qualiﬂoaﬂnn.
The Executive Directors shall hot be entitled to ncrtloe oforio
ettend at Meetings of the Directors exoapt In casss where:the
Directors resolve that thelr presenceis required end ‘they ghall
not vote on any resalution . submitted to ‘8 Meegting -of ‘the
Directors otheér thién a resoliiton on which the Meeting decides
that they shall be allowed to vote, The eppointmant. of an
Exeowrtive Director shall not constitute hlm as a Diractor within
the meaning of the expresaion “‘Dirsctor’ as defined in the
Companles Act, 1885, or for the purposes of ‘Tablé A or these
Artcles, and he shell remain et all imes and in all réspects
subject to the control of the Divectors and he may 8t any time
be removed or suspandad fmm offies by the Dlrectors. .

{b) An Exgoutive Director may be peid out of the funds of the
Compeny such remunerat]on (F any) for his servlnas as an
Executive Director as the Directors shall from time to time
dstermine in addition ‘to his rermuneration for his other
emplmyment with the Company.

(¢} An Executive Director appointed hereunder may be
desorlbed by the Company es an Assodlete Director, or &

Techhioca!, Works, Ssles or Special Dlrec':cr or by any other ~

name the Dlreators shouicl 50 sp.clfy

san e e T T

Subject to Sectlon 210 of the Act and In addition to such
indemnity as Is contained In Regulstion I8 of Takle ‘A’ every
Director, Dfﬁcar or Officiel of the Compeny shall be indemnified

-out of the funds of the Company againet all coats, charges,

losses and expenses and llebilities Incurred by him in the
axenuﬁon end discharge of his dutles or In relstion thereto, .
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" DISQUALIFICATION OF DIRECTORS
20. The office of g Director shall be vaceated:-

(1) If by notice In writing to the Compeny he raslgns the
B office of Dirsctor, _

{2) If he ceases to be e Director by virtue of Section 291 of
the Act,

(3) If ha begomes bankrupt or insolvant or entars into eny
errangement with his creditors,

{4} If he bacomes of unsound mind,

{B) If he is prohibited from bélhg e Director by any order
meade under Sauﬂon 286 to0 300 of the Act,

{ 6) If ha Is removed from affice by & resolution duly pessed
under Section 303 of the Acdt,
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Names, AdHrgsses.afid Desariptions’ of the Subscribers.

20 Hc!ywell Row
London EC2A 4JB

by Ftabart Stephen Reltord
& duly suthorised Officer
Temiple House .

20 Hclywall Row .

London EC2A 4UB

Anglo~Jepaness Consultants

Dated the let day of February, 189"

Witness 1o the above ‘ﬂg:t_u;n

lan Michael Cheffins
Termple House

20 Holywell Row
London EC2A 4B

' . ‘Compsny.Registration Agent .
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