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COMPANIES FORM No. 12

Statutory Beclaration of compliance
with reguirements on application
for registraltion of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficialusa For official use

e T —

(1 0 | LS 23188

[ "t

DIGITGLOBAL LIMITED

| DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LLMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [SeliclterengagedHimtheformatinnotthe-
company]t [person named as director ¢r secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that ali the requirernents of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

Anu | make this solemn declaratic» conscientiously believing th samie to be true and by virtue of

the provisions of the Statutory Declarations Act 1835

Declarad at __11: SHIP STREET Declarant to sign below

BRECON.
POWYS
The 3rd day ofZJdnuary 19940,
beforeme — >

A Commissioner for Oaths or Notary Publlc or Juslice of
the Poeace or Solicitor having the powers conferred ona
Commissioner for Oaths.

Presentor's name, address and Forotficlal use
reference (if any): NowCompanns Secvon Postracm

R4 717




COMPANIES FORRM No. 10

and secretary and

Statement of first directors

intended

situation of registered office

Plaase do nol Pursuant to section 10 of the Companies Act 1985

write
this margin

To the Regjistrar of Companies
Plzase complete
legibly, preforably
Inblack type, or
botd block letteriry

For official use

]

Nan.o of company
I
*
ool namo DIGITGL AL LIMITED
Ty

-
2

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

. 2 BACHES STRERT

LONDON

Postcode

If the memorandum is delivered b

4 2y an agent for the subscribers of the
memorandum please mark “X’ in the box opposite and insert

the agent's name and address below

1
N16UB j
]

JORDAN & SONS LIV TED

21 ST THOMAS STREET

. BRISTOL,

Postcode

BS16JS

]

Number of continuation sheets attached (see note 1) i

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

361743

Fpr official use
General Saction

Post room
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DIREGCTOR

The name(s) and particulars «.f the person who is, or the persons who are, 10 be the first director Please do not

or directars of the company {note 2) are as follows: ;;ﬂg%;grg_m
5 Name (not2 3) INSTANT COMPANIES LIMITED Business occupation
D COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET _ UK REGISTERED
: LONDON Date of birth (where applicable)
Postcode N1 6UB (note 6) -
Qther directorshipst NONE t enter particulars
of other
directorships

held or previously
held (see note 5

ifthis space is
inswfficient use a
continuation sheat
| consent to act as iregtor.gf.the company named on page 1
i s ‘ { 03.01.90
f Signature t ity (Authorisad Signatory) Date .
'%-Q_I_T
‘NLM”W”.‘:‘
SECRETARY
. . write
The name(s) and p=. nculars of tne person whois, or the persons who are, to be the first 1his n'llgrgin

secretary, or joint secretaries, of the comnpany are as follows:
Name {notes3&7)  SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 &7) 2 BACHES STREET
LONDON

Posicode N1 6UB

I consent to act as secn tary of t g COMpPHnY named on page 1

Signature (Authorised Signatory)  Date  03.01.90

(Yot ial

ﬂ"’"’l‘“\:”w

| Signature of agenton hehall of subscribers “Date 03.01.90

LEISRFE N}
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THE COMPAMNIES ACT 1985

VT2 I3
T
NG

1110 1990
£50 FEE PAID
COMPANIES
HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

Niemorandum and Articles of Association

1. The Gompany's name is

DIGITGLOBAL LIMITED

2, The Company's registered office is to be siluated in England & Wales.

3. The Coripany's objects are :-

(a) To carry on all or any f the businesses of general merchants a.d traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and adverlising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of markeling and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mall order specialists, railway, shipping and forwarding agents,
shippers, tradets. capitalists and financiers either on the Company's own account or
otherwise, printzrs and publishers; haulage and lransport contractors, garage
proprietors, ojwraturs, hirers and letters on hire of, and dealers in motor and other
vehicles, craZ, play, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end

ta the same or otherwise deal with any such businesses or undertarn.ngs as may be thougiit
desirable.
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IR




{b) To corty on any other trade Or busineas cxchange, promissory notes, bills of lading,

whateyer which can in tha ofinlon of the Bnard of warrants, debentures, and other nagotiable o
pircctarshs advantagoously carried onincon actlon transforabte Instruments.
with or aneillary to any of the businesses Jf the
Campany. (&' To apply for, promote, and obtain any Act
of Parliament, order, ©F licance of the Departmant ol
{¢}) To purchase or by any other means Trade or other authority for anablira the Company
acouire and take options over any proparty o carry any of its objects N0 ettect, or for
whatavar, and any rights or privileges ot any kind effecting any modification  of the Coripany's
over or In ragpect of any property. constitution, of for any cother purp ose which may
soem catculatad directly or indirectly to promote the
(d) To appiy for, ragister, purchase, oOf by Company's intarests, and to oppose any proceedings
other means acquire and protect, prolond and renev, or applications which may seem calculated directly of
whather in the Unlte Kingdown of elsewhere any indirectly to prejudice the Company's interests.
patents, patent rights, breveis d'invention, licences,
seqrel processes, trade marks, designs, pratections {h To emer into any arcangements with any
and concessions and 10 disciaim, alter, modify, use government of authority (supreme, municipal, local,
and turn 10 account and to manufacture under of ar otherwlse) that may seem conducive 10 the
grant licences ar privileges In respect of the same, attainment of the Company's objects or any ot them,
and to expend money in experimenting upan. testing and to obtaln from any such government ar authority
and Immoving any patonts, inventions OfF rights any charters, docrees, rignts, privileges of
which the Company may acquire oF propose 10 concessions which the Company may think desirable
acquire. and ta carry out, exercise, and comply with any
such charters, decrees, rights, privileges: and
() To acqulre or undertake the whole or any concessions.
part of tha business, goodwill, and assets of any
person, firra, O company carrylng on oF proposing {m) To subscripe for. 1ake, purchase, or
ta carry on any of the Dusinesses wihich thd otherwise acquire, hotd, e, veal with and dispose
Company s authorised to carry on and as part of ot, place and underwrite ares, Stocks,
the consideration tor such acquisition to undertake debentures, debenture stocks, bonos, ohiigations orf
ali or any of the fiabiiities of such person, firm oF socuritics issued OF guaranteed by any other
company, or 10 acquire an interest In, amalgamate company constituted or carrying on pusiness in any
with, or enter into partnershlp or Into any part of the world, and debentures, debenture
arrangement for sharing profits, or for co-oparation, stocks, bonds, obligations of securittes Issued of
or for mutual ass."tance with any such persan, firm guaranteed by any government  0f authority,
or company, or inr subsidlsing of otherwise assisting municipal, logal of otherwise, in any part of the
any such person firm or company, and to glve or world.
accept, by way of wonsidaration for any of the acts
or things atorasald  of property acquired, any {ny To control, manage, finance, subsidise,
gharas, debentures, debenture stock ar gecuritles co-ordinate or otherwige assist any company Of
tnat may be agreed upon, and to hold and rotain, or companies in nich the Company has a direct or
seff, mortgage and  deal with  any shares, indirect tinancial interest, 0 provide socratarial,
debantureés, dehesture stock or gsacurities SO agminiatrative, technical, commercial and other
received. gervices and facilities of all kinds for any such
company or companies and to make payments by way
() To improve, manage, construcy, ropair, of subvention OF otherwlsa and any other
dovelop, e -change, lot on ‘ease of otherwise, arrangements which may seam desirable with raspect
mortgage, charge, seil, dispose ©f, wm 1o aceaunt, 1o any business of operations of oF generally with
grant tlcenceo, options, rights and privileges In raspect to any such company oF companies.
respact of, of otharwise deal with alt or any part of
tho property and rights of the company. (o} To promote any other company for the
purpose ot acquiring the whola or any part of the
)y To invnst and deal with the monoys of the Lusiness or propeny or undertaking or any of the
Company notimmediately ragired in such manner as flabllities of the Ccompany, OF of undertaking any
may trom timo 10 lime be dotermineu and to held of businass of operations which may appeart fikely to
otharwisa deal with any invastments maga. assist or penaefit jhe Company or 10 enhance the
valua of any proponty or business of the Company,
(h) T% land and advance monay of give crodit and fo place or guarantod the placing of,
on any torms and with or without sucurlty to any undarwrito, subscribe for, OF otharwise acquire all
parson, firm of company (including without projudico or any part of tho shares OF securities of any such
to tho ganeraiity of tho toregoing any helding company a5 alorasaid.
company, subsidlary or follow aubsidiary of, or any
othor company asgociated In ar  way with, tha {p) To sall o othorwise dispose of the whole
Company), 10 antor into guaranieas, contracts of or any part of tha business or properny of the
mgemnity and suretyships of all kindg, to recolve Company, cithor together of in portions, for such
monoy on deposit or lean upan any lerms, and 10 considalation as the Company may think fit, and In
gocure or guarantee in any manrer and upon any porticular for shares, gebonturas, or securities ot
torms the paymont ot apy sum ol monoy of tho any company purchasing the same.
porformance of any obligovon by any poreon, firm o"
compuany (including without prejudice to the (q} To oct a8 agents or prokers and 3S
genorality of 1he foregoing any guch hofding wrusices for any poOrson firm or company, and 10

company, subsidlary, fallow subsldiary or assocloted uhdertake and portorm sub-contracts.
company as ataresald).

(n To rgmunerata  any person, firm or

(y To borrow and rolse money In any mannor company rendaiing soivices 1o the Company either
and to securathe rapoymaent of any monoy borrowed, by cash payment or by the ollotment to him or them
ralsad ot oviing by mortgaga, chirg® standard ot shares or other securitles of the Company
security, Hen or othe .acurlty Upod the whole OF credited as pald up in futt or in part or otharwise 35

any part of the Cu.apany's property oF assols may ba thought expedient.

(whether present of tutura), Including fia uncalled

capital, and 2lso by a similar mongage, charg (s) To pay a'l or any expenses {ncucred In

standard socurity, llon or security 1o secure and cearection  with the promotion, tormatlon and

guarantas the parformancs by tha Company of 2ny incorporatiop ot the Company, of 10 contract with
‘ obligation of fiabillty it may undertaka OF which may ny person, {lrm or company @ pay the same, and
v pocomea binding on it. t0 pay commissions 10 brokers and othes for

e underariting, placing, selling, OF guaranteeing the

R ) To draw, make, accent, endorse, discoun?t, subscription ot any shares of other securities of the
v e i

nogotlate, oxecute and lssuo cheques, bills of Company.
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(1) To suppernt and subscribe to any charitable
o pabllc object and to support and subscriba to any
wghtution, society, or ¢lub which may be for the
wenafit of the Company or its Oirectors or
smployeas, or may be connected with any town of
place where the Company carries on business, to
giva or award penslons, annuitles, gratuities, and
suparannuation o other allowances or benafits or
charitabie ald and generally to provide advantages,
facilities and services for any persons who are or
have been Olrectors of, or who ara or have been
empioyed by, or who are serving or have served the
Company, or any company which Is a subsidlary of
the Company or the holding campany of the Company
or a fellow subsidiary of the Comgpany or the
predecessors in business of the Company or of any
such subsidlary, holding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments tOwards nsurance; and 1o set up,
estahlish, support and maintain superannuation and
other funds or schemes (whather contributory or
non-contnbutory) for the benefit ot any of such
persons and of their wives, widows, children and
gther relatives and dependants; and to set up,
establish, support and malntain profit shaving or
share purchase schemes for the benefit of any ut the
employees of the Company or of any such
subsidiary, holding or feltow subsidiary company and
to lend money 10 any such employees or 10 trustees
on their behal! 1o enabls any such purchase schemes
1o be established or maintained.

{u) Subject to and In accordance with a due
compliance with the provisions of Sectlons 15610 158
{incluslva) of the Act {if and so far as such
provisions shall be acelicable), give, whether
directly or ndirpc any ot financial
assistance {as dafineoc . Sect. 1}a) of the
Act) for v such purpose 2s.1» &' .d n Scetion
151(1) andie.  *=tion 151(2) of ihe Act.

(v) To distribute among the Members of the
Company in kind any property of the Company of
whatever nature.

(w) To procure the Company to be ragisterad
or recognised 1n any part of the world,

(x) To do all or any of tha things of matters
atoresaid in any part of the world and either as
principals, agents, contractors or otherwise, and by
or through agents, brokars, sub-contractors oOF
otherwise and eithar alone or In conjunction with
others.

{y) To do all such other things as may be
daomed tncidantal or conducive 10 tho anzinme:
the Company's objocts or any of them,

AND 50 that-

{1) Nonao of the objects set forth in any
sub-clause of this Clduse shall be restrictivoly
construad but the widost interprotation shall be
given to nach such object, and hane of such objects
ghall, oxcept whert tho context oxprossly 50
rpquires, b In any way limited or rostricted by
raference to of Inforence from any other objoect or
objects set forth In such sub-clavse, or by refarenco
10 or inference from tha terms of any other
sub-ciausa of this Clause, or by reference 1o Of
inferance from the name of the Company.

{2) None of the sub-clousos of this
Clause and none af the objects thereln specitiod shall
bo deamed subsidlary or anclllary to any of tho
objects specified n any other such guti-glauge, and
tho Company shall have as full a power 10 axaerciso
aach and uvery ona of the oblects spatified in each
sub-ciauga of this Clause as though each such
sub-clause contained tha objects af a separate
Company.

(3) The word "Company” In this Clause,
axcapt where used i refarenco 10 tho Company,
shall bo deamed to include any partnarship or other

body of persons, whether Incorporated or
unincorporated and wheather domiciled in the United
Kingdom or alsewhere.

(4) In this Clause the exprassion “the
Act” means the Companies Act 1385, but so that any
raference in this Clause to any provision of the Act
shall be deemed to Includo a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

4. The Hability of the Members Is limited,

5. The Company's share capital is £1000 divided
into 1000 shares of £1 each,

We, the subscribers to this Memarandum of
Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree 10 take
the number of shares shown opposite our respective
names.

Mamas and Addresses  Number of sharas taken
ot Subscribers by each Subscriber

For and on behalt o!

1. Instant Companies Limited - One
2 Baches Stroet
London N185UB

For and on bahalf of

2. Swlift Incorporations Limited - One
2 Bachos Streot
London Nt 6UB

Total sharoes taken « Two

Dated 03.01.90

Witness 1o the above signatures, Torry Jayne

2 Baches Street
London N1 6U8



THE 3OMPAMIES ACT 1985
PHIVATE COMPANY LIMITED 8Y SHARES

ARTICLES OF ASSOCIATION
PRELIMIMARY

1.(a) The Regulatiens contained in Table A in
tho Schedule to the Companies (Tables A to F)
Regulations 7935 as amended by the Companies
{Tables A to F) (Amendment) Reguiations 1985 {such
Table being hereinafter called "Tahle A"} shall apply
to the Company save in so far as they are excluded
or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(b) I these Articles the expression "the Act”
imeans tha Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall be deemed to include a reference to any
statutory madification or re-enactment of that
provision for the time being In torce.

ALLOTMENT OF SHARES

2.(a) Shares which are comprised in the
authorised share capital with which the Company Is
incorporated shall be under the control of the
Birectors who may (subject to Section 80 of the Act
and to paragraph (d) below) altot, grant opticns
over or otharwise dispose of the same, 10 such
persons, on such terms and In such manner as they
think fit.

(b) All shares which are not comprised in the
authorised share capital with which the Company is
incorparated and which the Directors propose to
issua shall first be offered 1o the Members in
proportion as nearly as may be to the number of the
existing shares held by tham respectively unless the
Company In General Meeting shall by Speclal
Resolutlon otherwise direct. The offar shall be made
by notice specifylng the number of ghares oftered,
and limiting a period {nat being less than faurtean
days) within which the offer, It not accaptad, will
be deamed to be“declined. After tho explration of
that periad, those shares so deemed to be daclined
shall be offered in the proportion aforesald 1o tho
persons who have, within the sald poriod, accepted
all the thares offared to them; such further offer
shall bo made In fike terms In the samo manner and
umited by a like perlod as the orlginal otier. Any
shares not accepted pursuant to such offer or
further offer as aforosald or not capable of belng
offered as aforosald excopt by way of fractiors and
any sharas released from tho provislons of this
Article by any such Spoclal Rasotutlon as aforesaid
shall be undar the control of tha Directors, who may
allot, grant options over or othorwlso disposo of tha
samo to such persong;on such ferms, and in such
mannar as thay think fit, provided that, in the casa
of shares not accepted as aforesaid, such shares
sholl not be disposed ol on terms which aro more
tavourable to the subscribors therofor than the
terras on which thoy were offored to the Membaors,
The toregolng provisions of this paragraph (b) shall
have effect subject to Sectlon 80 of the Act,

{c) In accordance with Soction 91(1) of the
Act Soctions 89(1) and 90{1) to (8) {inclusive) of
tho Act shall not apply to the Company.

(d) The Directors are  generally  and
unconditionally authorised for the purposes of
Saction 80 of the Act, to oxersise any power of tha
Company to allot and grant rights to subscribo for
or convart securitlos inta shares of the Company up
to the amount of tha authorised shara capital with
which the Company is incurporated at any time or
times during the perlod of tive years from the date
of incorporation and the Directors may, after that
pariod, allot any shares or grant any such rights
undar thig authority in purstance of an offer or
agreement so ta do made by the Company within that

perlod. The authority hereby given may at any time
(subject to the said Section 80) be renewed, revoked
or varied by Qrdinary Resolution of the Company In
Gengral Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shail
attach also to fully paid-up shares, and the Company
shall also have a first and paramount lien on all
shares, whether fully paid or not, standing
registered in the name of any person indebted or
under liability to the Company, whether he shall be
the sole registered holder theraof or shall be cne of
two or more joint holders, for all moneys presently
payable by him or his estate to the Company. Clause
8 in Table A shall be moditied accordingly.

4, The liability of any Member in default in
respect of a call shall be increased by the addition
at the end of the first sentence of Clause 18 in
Table A of the words “and all expenses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5.{a) A notice convening a General Meeting shall
be required to specily the general nature of the
business to be transacted only in the case of special
business and Clause 38 in Tabie A shall be moditied
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reponts of the Directors and Auditors, and
the appointment of, and the tixing of the
romuneration of, the Auditors.

{b) Every notice convening a General Meeting
shall comply with the provisions of Section 372(3) of
the Act as to glving information to Members in
regard to thelr right to appoint proxies; and notices
of and other communications relating to any General
Maeting which any Member is entitied to recelve shall
be sent to the Dlrectors and to the Auditors for the
time being of the Company.

§.(a) Clause 40 in Table A shall be read and
construed as if tho words “at the time when the
Meeting proceeds to business” were added atthe end
of tho tirst sentonce,

(b) If a quorum is not present within half an
hotr trom tho time appointed for a General Meeting
the Genoral Meoting shall stand adjourned to the
samo day In the noxt week at the same time and
placo or to such other day and at such other tima
and placo as the Directors may determine; and if at
the adjourned General Meeling a quorum is not
prasont within hatf an hour tfrom the time appointed
therefor such adlourned Genaral Meetlng shall be
dissolved.

(c) Clauso 41 in Table A shall not apply to the
Company.

APPOINTMENT GF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company.

{b) 1 maximum number and minimum number
respectivaiy of the Directors may be detarmined from
tima to time by Ordinary Resolution in Goeneral
Meoting of the Company. Subject te and in defauit
of any such determination thera shall be no maximumm
number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sola Director
shall have authority to exercise all the powers and
discretions by Table A and by thesa Anicles
expressed to be vested in the Directors genersally,
and Clause 8% in Table A shall be modified
accordingly.




(¢} Tio Uircctors shall not ba raquired to
fotire by rotation and Clausas 73 to 8C (inciusiva) in
Tahlo A shall not apply to the Company.

{d) Mo porson shall be appointed a Director at
any Genaral Maoting unfess either-

() he ls rgcommanded by the Diractors;
or
{H} not less than foureen nor more than
thirty-five clear days pafore wha date appointed for
the General Meeting, notice executed by a Member
qualified to vote at the Genaral Meeting has heen
given to the Company of the intention to propose
that person for appointment, together with notice
axecuted by that person of his wilingness to be
appointed.

(e} Subject to paragraph {d) above, the
Company may by Ordinary Resolution in General
Maoeting appaint any person who is wiiling to act to
be a Director, either to il a vacancy Cr as an
additional Director.

({) The Directors may appoint a person who Is
willing to act to be a Director, either to fill 2
vacancy of as an additional Directar, pros-ded that
the appointmant does not cause the number of
Directors to exceed any numbser determined in
accordance with paragraph (b) aboveas the maximum
number of Directors and for the tima being In force,

BORROWING POWERS

g, The Directors may exercise all the powors of
the Company to borrow money without limit as 10
amount and upon sugh terms and in such manner as
they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the
Act 1o grant any morgage, charge oOf standard
securnty over its undertaking, propeny and uncalled
capital, or any pan thereof, and to issue
debantures, debenture stock, and other securities
whather outright or as security for any debt,
liability or okhgauon of the Company or of any third
party.

ALTERNATE DIRECTORS

9,{a) An alernate Diractor shall not be antitled
as such to receive any ramunaration from the
Company, save that ho may be pald by the Company
such part (it any) of the remuneration atherwise
payable to his appointor as such appointor may hy
natice in wnling 1o the Company from time to time
direct, and tha flrst sentence of Clausa 66 in Table
A shall be modifled acgordingly.

{b) A Directar, or any such othor persen as 18
mantloned In Clause 65 In Tablo A, may act a5 an
alternate Directe” 10 repsasont mora than oné
Oirgetor, and an & 2rnate Director shiall be ontltled
at any meoting of the Directors or of any committee
of the Diroctars ta one votgior avery plrector whom
he represonts in addition 10 his own vota (if any) as
a Director, but he shall count as only one for the
purpase of determining whothar a guorum Is prasent.

DISOUALIFICATION OF DIRECTORS

10, The otflco of & Director shall ho vacatad i he
pecomos incapable by reason of inass or Injury of
managing and administering his proporty and aftairs,
and Clause 81 In Table A shalt be modifled
accordingly.

GRATUITIES AND PENSIONS

11. (a) Tho Directara may axargisn tho powers of
the Company confarrad by Clause 3(t) o! the
Memorandum of Assoclation of the Company and
shall be antitied 10 rotain any bonefits rocalved by
thom or zny of tham by reason of tho pxerclse of
any such powars.

{b) Clouse 87 in Tahla A shalt not apply to the
Company.

PROCEEDINGS OF DIRECTORS

12. {3) A Director may vote, at any meeting of the
Directors ar of any commitee of the Directors, on
any resclution, hotwithstanding that it in any woy
concerns or relates to a matter in which he has,
directly or Indirectly, any kind of intgrest
whatsoever, and If he shall vote on any such
resolution as aforesald his vota shall be counted;
and In rglation to any such rasolution as aforesaid
fha shail (whether or not he shalt vota on the same)
be taken into acscount in calculating the quorum
present at the meeting.

(p) Clauses 94 to 97 (iaclusive) In Tahle A
ghall not appily to the Company.

INDEMMITY

13.  (a) Every Director of other officer of the
Company shail be indemnitied out of the assets of
the Company against all losses or llabilities which he
may sustain or incur in or about the execution of
the duties of his office or otharwise in relation
thereto, including any hability incurred by him in
defanding any proceedings, whether civil of
criminal, in which judgment is given in his tavour or
in which he Is acquitted or in connection with any
application under Section 144 Or Section 727 of the
Act in which relef is granted to him by the Court,
and no Director or other officer shall be liable tor
any foss, damage or misfortune which may happen 10
or be incurred by the Company in the execution of
the duties of his otfice or in rafation therato. But
this Article shall only have affect In so far as its
provisions are not avoided by Secuon 310 of the
Act,

{b) Clause 118 in Tablo A shail not apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, in thelr absolute discretion
and without assigning any reason tharefor, declina
1o rogister the wransfar of a share, whether or not
it is a fully pald share, and the first sentence of
Ciause 24 in Table A ghall not apply to the
Company.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2523345

I herebry cecify that

DIGITGLOBAL LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Y

Given under my hand at the Companies Registration Office,

Cardiff the 18 JULY 1990

Pl

P. BEVAN

an authorised officer



