CUMPANIED FURHN NO. 12

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

Pﬂlﬁgﬁlﬁ do not Pursuant to section 12(3) of the Companies Act 1985

g margin

To the Registrar of Companies Forofficialuse For official use
Please complete o
legibly, preferahly

inblack type, or I;..,.._!....!.___! 2S5 SKESo ‘?

bold blocklettering  Name of company

“insert full

name of Company WORKSPHERE LIMITED

| DAVID STEWART HODGSON, signing on behalf
of SWIFT INCORPCRATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

t delete as do solemnly and sinéereiy declare that | am a [Seficiter-engagedinthe-formation-ofthe-

appropriate company] T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with, ’
And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Declaredat __11: SHIP STREET

BRECON,

POWYS
The 30th day of July 1890

R
befope:ne’//%/ /%,.-//:“\

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferredon a
Commissioner for Oaths.

Declarant to sign below

Presentor's name, address and For official use

reference (if any): New Companies Section Pestroom
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COMPANIES FOBM No, 10

Statement of first directors
and secretary and intended
situation of registered office -

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Canpanies
For official use

Name of company

. 1

WORKSPHERE LIMITED

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

2 BACHES STREET . ) )
LONDON "

E |Postcode N1 6UB

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 B |
i JORDAN & SONS LIMITED |
21 ST THOMAS STREET :
BRISTOL
| Postcode|  BS16JS

Nurber of continuation sheets attached (see$note 1) E

Presentor’s name, address and For official use
reference (if any): General Section Post room
365308




DIRECTOR

The name(s) and particulars of the person who js, or the persons who are, to be the first director

Piease do nat
or diﬁctorﬁ of the company (note 2) are as follows: . ;’ggmrgin
| Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT

Previous name(s) (note3) NONE Nationality
| Address (note 4) 2 BACHES STREET UK REGISTERED
1 LONDON Date of birth (where applicable)

FPostcode N1 6UB (note 6)
Other directorshipst  NONE

1 enter particulars
ofother
directorships

held or previously
held (see note 5)

if this space is
insufficient use a

continuation sheet,

| teonsant to act as dirertor of ompany named on page 1
| Signature cﬁ%@ {Authorised Signatory) Date 30. 07. 90
(L L LR

The name(s) and particulars of the person who is, or the persons who are, to be the first
secrelary, or joint secretaries, of the company are as follows:
R RAERT

pRETosAEI Ay

Please do not
write in
this margin

[ Mame (noles387)  SWIFT INCORPORATIONS LIMITED
1
Pravious name(s) (note 3) NONE
| Address (notes 4 &7) 2 BACHES STREET
1 LONDON
i Postcode N1 6UB
Zg;tye company named on page 1
{(Authorised Signatory) Date 30.07, 90

RN 4O HRY



THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Gompany's name is

WORKSPHERE LIMITED

2. The Company’s registered office is to be situated in Engian] & Wales.

3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchanis and traders, cash and
credit traders, manufacturers' agents and representalives, insurance brokers and
consuitants, estate and advertising agents, mortgage borokers, 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, frading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and’ Business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, fraders, capitalists and financiers either on the Company’'s own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, 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

to the same or otherwise deal with any such businesses or undertakings as may bhe thought
desirable.
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{6y To carry an any other trade or business
whateyar which. can in the cpinion of the Board of
Sirastors ba advantagrously carried an in connection
with or ancilary tn uny of the husinesses ot the
Company.

(¢j To purchase or hy any other means
acquire and take options over any property
whataver, and any rights or privlleges ot any kind
aver or in respect of any propenty.

(d) To apply for, register, purchase, of by
other means acquire and protect, prolong and renew,
whether in the United Kingdom ot elsewhere any
patents, patent rights, brevets d'invention, licences,
secrot processes, trade marks, designs, protections
and concessions and to disctaim, alter, modily, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing
and improving any patents, inventions or rights
which the Company may scquire or propose to
acquire. )

(e) To acquire or undertake the whole or any
part of the business, goodwili, and assets ot any
person, firm, or company carrying on or proposing
tp carry an any of the businesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabilities of such person, firm or
¢ompany, or to acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement tor sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or atherwise assisting
any such person, firm or campany, and 1o give or
accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any
shares, debentures, debenture stock or securitles
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debeniure stock or securities so
received.

() To improve, manage, constryct, repair,
develop, exchange, let on lease oF otherwise,
mortgage, charge, sell, dispase of, turn 10 account,
grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part ot
the property and rights of the Company.

(g) To invest and deal with tha moneys of the
Company not immadiately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any Investments made.

(h) To lend and advance maney or give credit
on any terms and with or without security to any
person, tirm or company (Inctuding without prejudice
to the generality of the foregoing any holding
company, subsidlary or fetlow subsidiary of, or any
other company assoclated in any way with, the
Company), to enter into guarantees, contracts ol
indemnity and suretyships ot all kinds, to receive
money on deposit of lgan upon any terms, and to
secure Or guarantee in any manner and upon any
terms the payment of any sum of money ot the
perfarmance of any obligation by any person, firm or
company (inciuding without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or assoclated
company as aforesaid).

() To borrow and ralse money in any manner
and 1o secure the repayment of any money borrowed,
ralsed or owing by morigage, charge, standard
security, Ylen or other security upon the whole or
any part of the Company's property or assets
(whether present or tuture), Including its uncalled
capital, and also by a simiar mortgaqe, charge,
standard security, llen or security to secure and
guaranteg the parformance by the Company of any
obligation or llablity It may undertake or which may
bacome binding on It

(h To draw, make, accept, endorse, discaunt,
neqotlate, oxecute and Issue cheques, bills of

exchange, promissory notes, pilis ot lading,
warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act
of Pariiament, order, or licence ot the Department of
Trade or other authority for enabling the Company
to carry any of its oblects into etfect, or for
effecting any moditication of the Company's
constitution, or for any other purpose which may
seem calculated divectly or indlrectly to promote the
Company's interests, and to oppose any proceedings
ar applications whichmay seem caleulated directly or
indiractly to prejudice the Company’s interests.

() To enter into any arrangements with any
government or authority (supreme, municipat, local,
or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
CONcessions.

(m) To subscribe tor. ake, purchase, or
otherwlse acquire, hold, sall, deal with and dispose
of, place and underwre  shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities issved or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government of authority,
municipal, local or otherwise, in any part of the
waorld.

(n} To control, manage, tinance, subsidise,
co-ordinate or otherwise assist any company of
companies in which the Company has a direct or
indirect financlal interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies andto make payments by way
of subvention or otherwise and ahy other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

(0) To promote any other company for the
purpose of acquiring the whole or any part of the
husiness or property or undertaking or any of the
liabitities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benefit the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire ail
or any part of the shares or securities of any such
company as aforesaid.

(p) To sell or otherwise dispose of the -whole
or any part of the business or property of the
Company, either together or in porticns, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securities of
any company purchasing the same.

{(g) To act as agents Or brokers and as
trustees for any person, firm or company, and to
undertake and perforrn sub-contracts.

() To remunerate any person, tirm  or
company rendering services to the Company elther
by cash payment or by the allotment 10 him or them
of shares or other securities of the Company
credited as paid up in full or lnh part or otherwise as
may be thought expedient.

{s) To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, ot to contract with
any person, tirm or company to pay the same, and
to pay commissions to Lrokers and othars tfor
underwriting, placing, seiling, or guarantgeing the

subseription of any shares or other securitles of the
Company.



{#) Yo suppost and subscribe to any charitable
Q7 public chject and to support and subscribe to any
trighidution, society, or club which may be for the
Zonefit of the Company or jts Directors or
ampioyeas, or may be connected with any town or
place where the Company carries on business; to
give or award pensions, annulties, gratuitles, and
superannuation or other allowances or banefits or
charitable afd and generally to provide advantages,
tacilities and services for any persons who are or
have hean Dlrectors af, or who are or have been
empioyed by, or who are serving or have served the
Company, or any company which Is a subsidiary of
the Company or the holding campany of the Company
or a fellow subsidlary of the Company or the
predecessors in business of the Company or of any
such subsidlary, heolding or fellow subsidiary
company and to the wives, widows, children and
ather relatlves and dependants of such persons; to
make payments towards asurance; and o set up,
astablish, support and maintain superannuation and
other funds or schemes (whether contributory or
nor-contributory) for the banefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain protit shaving or
share purchase schemes for the benefit of any ut the
amployees of the Company or of any such
subsidlary, holding or feflow subsidlary company and
to lend money to any such employees or 10 trustees
on their behalf to enable any such purchase schemes
tc be established or maintained,

(u) Subject to and in accordance with a due
compiiance with the provisions of Sections 155 to 158
{Inclusive) of the Act (it and so far as such
provisions shall be applicable), 1o glve, whether
direcily or indirectly, any Kkind of financial
assistance (as defined In Section 152(1)(a) of the
Act) for any such purpose as is specified in Section
151¢1) ancl/or Section 151(2) of the 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 he registered
or recognised In any part of the world.

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

(y) To do all such other things as may be
deemed incidental or conducive to the attalnment of
the Company's objects or any of them.

AND so that:-

(1) None of the objects set forth In any
sub-clause of this Clause shail he restrictively
construed but the widest interpretation shall be
given to each such object, and none of such objects
shall, except where the context expressly so
requires, be In any way limited or rastricted by
reterence 10 or inferance from any other object or
objects set forth in such sub-clause, or by reterence
to or Inference from the fterms of any other
sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this
Clause and none of the objects therelin specified shali
bhe deemed subsidiary or anclifary to any of the
objects specified in any other such sub-¢lause, and
the Company shall have as full a power to exercise
each and every ane of the objects specitied In each
subrclause of this Clause as though each such
sub-clause contained the ohjects of a saparate
Company.

(3) Tho word "Company” in this Clause,
axcept where used In reference to the Company,
shall be daamed to Includa any partnarship or other

body of persons, whether incorporatad oy
unincorperated and whether domiciled in the United
Kingdom or elsewhere.

(4) In this Clause the expression *“the
Act" means the Companies Act 1985, but so that any
retarence in this Clause to any provision of the Act
shall bs deamed to Include a reference to any
statutory modiflcation or re-enactment of that
provision for the time being in force.

4. The liability of the Membars is limited,

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

We, the subscribers to this Memorandum of
Association, wish to be formed into a Company
pursuant to this Mamorandum; and we agree to take

the number of shares shown opposite our respective
names.

Names and Addresses  Number of shares taken
ot Subscribers by each Subscriber

For and on behalf of

1. Instant Companies Limited - One
2 Bachas Stroet
London N1 6UB

For and on behalf of

2. Switt Incorporations Limited - One
2 Baches Street
London N1t 6UB

Dated  30. 07, 80
Witness to the above signatures, Terry Jayne

2 Bachas Strect
London N16UB

T i,
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THE LOMPANIES ACTS 1885 10 1983
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Pegutations contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985 (S1 1985
No. 805) as amended by the Companies {Tables A to F)
{Amendmant) Regulations 1985 (S[ 1985 No, 1052) (such
Table being hereinafter called “Table 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 hereinater contalned shall be the
ragulations of the Company.

(b)In these Aricles the expression "the Acl® means the
Companies Act 1985, bui so thal any reference In these
Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or
re-enactment of that provision for the time being In force.

ALLOTMENT OF SHARES

2. (&} Sharas which are comprised in the authorised share
capital with which the Company is incorporated shall be
under the contro! of the Directors who may (subject to
Seclion 80 of the Act and to paragraph (d) below) allot, grant
opfions over or otherwise dispose of the same, to such
persons, ont such tarms and in such manner as they
think fit,

(b} Al shares which are not comprised in the authorised
share capital with which the Company is incorporated and
which the Directors propose 1o Issue shail first be offered to
the Mermbers in proportion &s nearly as may be to the
number of the existing shares held by them respeciively
unless the Company In General Meeting shall by Special
Hesolution otherwise direct, The offer shall be made by
notice specifying the number of shares offered, and limiting
aperiod (not being less than fourteen days) within which the
offer, i nat accepted, will be deemed 1o be declined. After
the expiration of that pericd, those shares so deemed to be
declined shall be offered in the proportion aforesaid to the
persons who have, within the said peried, accepted all the
shares offered to them; such further otfer shall be made in
like terms in the same manner and fimited by a like period
as the original offer. Any shares nol accepted pursuant to
such otter or further offer as aloresaid or not capable of being
offered as aforesaid except by way of fractions and any
shares refeased from the provisions of this Article by any
such Special Resolution as aloresaid shall be under the
control of the Directors, who may aliot, grant options over or
otharwise dispose of the same to such persons, on such
terms, and in such manner as they think {it, provided that, in
the case of shares not accepied as ateresaid, such shares
shall not be disposed of onterms which are more favourable
to the subscriberd therefor than the ferms on which they
were offered to the Membaers, The foregoing provisions of

this paragraph (b) shall hava stfect subject to Section 80 of
the Act.

(c) In accordance with Section 81(1) of the Act Sections
89(1) and 30{1) 10 {6) (inclusive) of the Act shall not apply
1o the Company. -

{d} The Directors are generally and uncondilionally
authorised for the purposes of Section 80 of the Act, to
exercise any powsar of the Company to allot and grant rights
to subscribe for or convert securities into shares of the
Cornpany up to the amount of the authorised share capital
with which the Company is incorporated at any time or times
duwiing the period of five years from the date of incorporation
and the Directors may, after that period, allot any shares or
grant any such rights under this autherity in pursbance of an
offer or agreement so {o do made by the Company within
that periad. The authorily hereby given may at any time
{subject to the said Section 80) be renewed, revoked or
vaned by Ordinary Resalution of the Company In Generai
Maeting.

SHARES

3.The hen conferred b{( Clause 8in Table A shall altach also

RAGKES to hlly paid-up shares, and the Company shall also have a

first ard Saramount lien on all sharas, whether fully paid of
red, pranding registered in the name of any person indebied
or under habiltty to the Company, whather he shall ba the
sole registeted holder thereof or shail be ane of two or more
ioint holders, for alt moneys presently payable by him of his
eslate tothe Cempany. Clause 8inTable A shaltbe modified
accordingly.

4. The kability of any Member in defaull in respect af a calt
shall be increased by the addition at the end of the first
sentence ol Clause 18 in Table A of the words “and all
expenses that may havs been incurred by the Company by
reason of such non-payment”.

GENERAL MEETINGS AND RESCLUTIONS

5. Every nofice convening a General Meeting shall comply
with the provislons of Seclion 872(3) of the Act as o giving
information to Members in regard to thelr righ! to appoint
proxies: and nolices of and other communications relating
to any General Meeting which any Member is eniitled to
receive shall be senl to the Directors and to tha Auditors for
the time being of the Company,

6. (a)lf a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting
shall stand adjourned 1o the same day in the naxt week at
the same time and place or to such olher day and at such
ather time and place as the Directors may determtne; and if
at the adjourned General Mesting a quorum is not present
within haif an hour fram the time appointed therelor such
adjourned General Mesting shall be dissolved.

{b)Clause 41 in Table A shall not apply 1o the Company.

APPOINTMENT OF DIRECTORS

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

{b) The maximum number and minimum number
respectively of the Directors may be determined from time
1o time by Ordinary Resolution in General Meeting of the
Company. Subject to and in defauit of any such
datermination there shall be no maximum number of
Directors andtha minimum number of Directors shallbe one.
Whensoeverthe minimurm number of Diresiors shall be one,
a sole Director shall have authority to exercise all the powers
and discretions by Table A and by thase Articles expressed
to be vested in the Directors generally, and Ciause 89 in
Table A shall be modified aceordingly.

{c) The Directars shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply
to the Company,

{d} Noperson shallba appointed a Director at any General
Meeting unless either:-

(i) he is recommended by the Directors:ar

(i) not less than feurteen nor more than thirly-five
clear days before the date appointed for the General
Mesting, nolice signed by a Member qualified to vote at the
General Meeting has been given to the Company of the
intention to propese that persen for appoiniment, fogether
wilh nolice signed by that perzon of his wilingness to be
appointed.

{e) Subject to paragraph (d) above, the Company may by
Ordinary ResolutionIn General Meeting appoint any person
who is willing to act 10 be a Director, either to fill a vacancy
Or as an additional Director,

{f) The Directors'may appoini a person who s willing {0
aclto be a Dirgctor, either to fill a vacancy or as anadditionat
Director, provided that the appointment does not cause the
nurnber of Directors to exceed any number determined in
accordance with paragrapin (b) above as the maamum
rumber of Diractors and for the time being i force.

BORROWING POWERS

8. The Directors may exercise all the powers ol tho
Companty o borrow monsey withow Jimit as io amount and
upon suchterms and in such manner as they tinnk i, and



cubeck (i the case of any secunty convertble into shares)
19 Beckon 89 of the Act to grant any wmortgage, charge or
mtandard sacunty over sts underlaking, properly and
uncalled capital, or any part thereof, and to issue
debentures, debienture stack, and other securities whether
Gutright or as escurity for any debt, liability or obligation of
the Company or of any ihird party.

ALTERNATE DIRECTORS

8. {a) An alternate Director shall not be entitled as such ic
racewe any remuneration from the Company, save that he
may be paid by the Company such part {if any) of the
remuneration otherwise payable 1o his appointer as such
appointar may by notice in writing to the Company from time
to time direct, and the first sentence of Clause 66 in Table
A shall be modified. accordingly,

{t} A Director, or auy such other persen as Is mentioned
in Clause 63 In Table A, may act as an alternate Director lo
reprasent more than one Director, and an alternate Director
shall be entitled at any mesting of the Directers or of any
committee of the Directors 1o one vote for every Director
whom he represents in addition to his own vote (if any) asa
Director, but he shalil count as only one for the purpose ot
determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. () The Directors may exerclse the powers of the
Company conferred by Clause 3(t) of the Memorandum of
Assogiation of the Company and shall be entitled to retaln
any benefits received by them or any of them by reason of
the exercise of any such powers.

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

PROCEEDINGS OF DIRECTORS

11. {a) A Diractor may vaote, at any meeting of the Direclors
or of any committes of the Directors, on any resolution,
notwithstanding that it in any way concerns or relates to a
malter in which he has, directly or indirecily, any kind of
interest whatsoever, and if he shall vole on any such
resolution as aforesaid his vote shall be counted: and in
relationto any such resolution as aforesaid he shail (whether
or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeling.

{b} Clausses 94 to 97 {inclusive) in Table A shali not apply
to the Company.

THE SEAL

12. {a)lf the Company has a seal it shall only he used with
the authorily of the Directors or of a commiliee of Direclors.
The Directors may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so
determined it shall bs signed by a Director and by the
Secrelary or second Director. The obligation under Clause
6 of Table Arelating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 1G1 of Table
A shall not apply to the Company.

{b} The Company may exercise the powers conferred by
Saction 39 of the Act with regard to having an official seal
for use abroad, and such powers shall be vested in the
Directors.

(NDEMNITY

13. {a) Every Director or other officer or Auditor o the
Company shall be indemnified out of the assets of the
Company against all losses or lisbilities which he may
sustain erincur in or about the execution of the duties of his
office or othenwvise in relatien thersto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, In which judgment is given In his favour or in
which he is acquitled or in connection with any application
undes Sucion 144 or Section 727 of the Act in which relief
isgranted lo him by the Court, and no Director or other officer
shall be hiable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the execution
ol lha duties of his office or inrelztiontharelo. But this Article

RMSKBS

shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act,

(b} The Drectors shall have power to purchase and
maintain for any Director, officer or Auditor of the Company
insurance against any such liability as is referred 1o in
Section 310{1) of the Act from and after the btinging in to
force of Section 137 of the Companigs Act 1989.

(c) Clause 118in Table A shall not apply to the Company.,

TRANSFER OF SHARES

14. The Directors may, In their absolule discretion and
without assigning any reason therefar, decline to register the
transfer of a share, whether ornotitls a fully paid share, and

the first sentence of Clause 24 in Table A shall not apply to
the Company.

Names and addresses of Subscribers

For and on behall of
1. Insiant Companies Limited,

2 Baches Street, J
London. N1 6UB 0 T
S
For and on behalf of
2. Swift Incorporations Limited, ™
2 Baches Street,
London, Ni 6UB

i)

HALA S
4

Dated 30, 07, 90 [
Witness to he above Signatures:- Terry Jayne, «

2 Baches Straet,
London. Nis5UB

I



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2558508

| hereby certify that

WORKSPHERE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 15 NOVEMBER 1980

& Y < s

AJML EVANS

an authorised officer

HCO07B




THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER 2558509
SPECIAL RESOLUTION OF
WORKSPHERE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
belng all the Membars for the time belng of the above-named Company entitled to recelve
notice ol ang to attend and vote at General Meectings HEREBY PASS the following resolution
as a Special Resolutlon and agree that the sald resolution shall, pursuant to Clause 53 In
Table A (which Clause |s embodied in the Articles of Associalion of the Company) or
pursuant to any applicable rulg of law, for all purposes be as valld and effectlve as It
the same had bean passed at 2 General Meeting of the Company duly convened and held,

It s resolved:

That the Memoranduy

m of Association of the Company be altered by delating sub-clause
(7} of Clause 3and b

¥ sutstituting therafor the following new sub-clause:

(@ To cany on  all or any of the businesses of lmporters, exporters, deslgrers,
manufacturers, manufacturers’ agents and representatives, buyers, sellsrs,
distribulors, factors,  wholesalers, retallers  and shippers of and  dealers In
produce, gproducts, goods, waras and merchandise of every description; to
particlpate 17,  undenako, perform  and cany on all kinds of commerclal,
industrial, wrading  and  financlal operations  and enterprises; general business
consultants, markat tesearch speclalists, experis and advisers In business, office
and other systems apd costs analysls, efficlency techniques, marketing and sales
promotion, management, commarclal, soclal and other undertakings and technical,
economic  and  financlal  matters aftecting commerce and industry; to c¢reale,
ostablish  and maintaln an organlsation for the purchase, sale, vending,
distribution, advartisemeny or Introduction of products, merchandise, goods, wares
and commoedities of every description; to carry on all or any of the businesses of
haulage and transpont contractors, removers, general storekeepers and warehousemen,
discount and credit traders, mall order spoclalists, rallway, shipping and
forwarding agents; and to purchase or otherwise acquire and take over any
buslhesses oy undertakings which may be deemed expedient or {0 bacome Interested
In, and t carry on o dispose of, remove or put an end to the same or otherwise
deal with any such businesses or undertakings as may be thought desirable,

o8
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Dated this 29th day of November 1990

Slgned "

(AUTHORISED SIGNATORY OF INSTANT CUMPANIES LIMITED)

4 (,"

SRATIONS LIMITED)

(RUTHORISED SIGNATORY OF SWI

COtarpits HOUSE
7 DEC 1990
Mo 74
JORDAN & SONS LTD )

21 ST. THOMAS ST,
BRISTOL BS1 848

365809 { 2558500}




THE COMPANIES ACTS 1985 to 1989
2558509

CEATIFICATION

WE HEREBY CERTIFY that this print
incorporatas all altorations mads 19
this company's Memorandum of
PRIVATE COMPAMNY LIMITED BY SHARES Aszociation by filed resotutions and
' it fodged In compllznce with the
requiraments of section 18 of tha

Companies ACt 1885,

5/12r30

MEMORANDUM OF ASSOCIATION OF

WOQRKSPHERE LIMITED

1. The Company's name is "WORKSPHERE LIMITED",

2. The Company's registered office is to be situated In England & Wales.

3. The Company's objects are :-

(3) To carry on all or any of the businesses of imporiers, exporters, designers,
manufacturers, manufaclurers’ agents and representatives, buyers, sellers,
distributors, factors, wholesalers, retailers and shippers of and dealers in
produce, products, goods, wares and merchandise of every description; 1o
patlicipate in,  undertake, performu and carry on all kinds of commercial,
industrial, lrading and financial operalions and enlerprises; general business
consultants, market research specialists, experts and advisers in business, office
and other systems and c¢osls analysis, efficiency techniques, marketing and sales
promotion, management, commercial, soctal and other undertakings and technlcal,
economic and financial matters affecting commerce and industry; to create,
establish an” maintain  an  organisation for the purchase, sale, vending,
distribution. advertisement or Introduction of products, merchandise, goods, wares
and commoditios of every descriplion; 1o carry on all or any of the businesses of
haulage and transport contractors, removers, general storekeepers and warehousemen,
discount and credit traders, mail order specialists, railway, shipping and
forwarding agents; and 1o purchase or otherwise acquire and take over any
businesses or undertakings which may be deemed expedient or o become interested
in, and to carry on or dispose of, remove of put an end to the same or otherwise
deal with any such businesses or undertakings as may be thought desirable.

o8 COMPANIES HOUSE
15 7 DEC 1990
M 74
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{hy To carry on any gther ade or busingss whatever which tan i the opiion o tha Boarg of

Brractors be advamagmmtr Cartigd on in LONNeCLON with oy ancifary o ny of the Dusinesses of she
Company

{¢} To purchasg & by any piher meINY dcquire and Yake ophigng over Iny property whatover and any
rights or Frivieges or any kindd Gvar or fespect of any froperty

id) Yo 2pply oy, reQistor, purchase, or by otfier Means  acquire ang Hrotect, pralang  apg 120w
whathar in thg tnitag Kinqdom or elsowhere any patents, paten) rights, brevers Inventign, hieoncos,
oo procesces, trage marks, designs, Protesuons ang concessions and 1o @i5ciam, aler modity, uso
#7¢ e 1o count ang 1o manufacture ungar N geant ficencog or priviteges In respect of the same,

and 10 axpend monay i experimanting upon, tesung ang Improvng any patents nventicng or fighte
which the Company Iy acquire or propose 10 acquire

(¢} Yo acquitne or undertaka thg whelg or any pan of ing bBugingss, 9aadwill, and assors of any parsen
foem. or Company carrying on or proposng (g Gy Gn oany ot o busitestes whizh e Company s
authonsed to Carry on and ag Pt o! the consideranon for such acqusiion 1o undortake ay or asy of
the lablites of uch person, tiym of company, or to CQUIrR an intarest . amalgamiate with. of
Raier mto parinership or ntg any arrangement for shaciog grotts, or lor COOPCraten or (gr mta)
assistance with any such parsen, firm or Company, or for Bubsudising or Gtherwis g A5nsting any suchs
PAISON, Nrm o Fompany, and g Oiva of acsapt, by way at consderaian toc R0y of the acis or thungy
aforasas or proparty dcquiced, any sharps, dcbemures. debenture  stock 0OF S03UnNes shag may ho

24tead upon, and o hold and rotap, or sl mongagy ang doal with any shares debontureg, debonture
stock or gecuniies so feceived,

r 1o Improve, hanage, constryct, ropair, deveisp, exchange, fer an lease or athorwise, mengage,
Charge, soi, disSposa of. turn 3 account, grant licences, COplinns, rights ang prvilogos n TRADGEL of
Ot otherwiso doa) with 2)} or Doy pant of thg Rroperty and righty of tho chpany..

(3} To wvet #nt deal with the mongys of the Company BOt Jmmadiatoly required in gyen mannor as may
tom lime to timg be determingd ang 10 hald or otherwisg st with ANY (NVOStmonts maglg

{h} To leny ond advance mengy or give credi on any terms ang with or wnthoyt securdy to any porson,
tirm or COmp ny {including without Prejudica o e gancrality of the loreqoing any heldhng company,
subsidlacy ar tollow subsidiary o1, or any other company assopiateg IR any way with, e Company), 10
ontor intg Quaraniens, contacty pf indamnity ang suretyships of ait kinds, 10 roceive foney
or ioan vpdn any terms, and to secura or guaranieq in my manrer ang upon any torms the paymont of

orformance of any obligation by any person, firm o company (including withGut

P
prejudize 1 1hg fanorafity ot the forugoinq any such halding company, subsigfary, tellow Subsidary or
associatgg campany as sloresald A

1} T borrow and raigg mendy in a1y manngr “0d 10 secure the tpayment o| any monoy borrowpdg, rased
O awing by morigage, charga, standird tacurity, fien or ether security Upon the whale or AanY part of
the Company's Property or assots {whethar gresont ar fdaturay, ncleding g UnCatied capnal), ana Ao
by a simar mangige, charge, standard secumy, hHen qof SeCunity 1o socura and  guaranige tha
porlormance by thg Company of any obligation or fiability o may undertake or wiygh m3y becomo binding
on i

Iy Ta draw, mahko, accem, endorse, discount, agatiate, exocute any 88ue cheques, biyg o sxchange.

promissary nNotes, bl of tading, wirrants, dobunwros, and  other hegotinbia pr transforabite
instruments,

a1 thg Oepartmant ot
fruig GHect, or 1or
¢ which may seqm
» and 1o opposa Hry pgrogoedings ar
Company’s iMprogiy

(H To enter Inte  pny rangaments with any qovornment or duthornty {supremaq, municipat, local, oy
otharwisy} that may saem condugive 1o “he anainment Gf the Companys objogts or LY 0t them, angd 0
obain trom any such govarnment or huthorhy any charters, decrags, righits, ptiviteges or coacessiang
which the Company may think dasicabla gng to carry out, exercisy, ang comply with any zuch ¢

haners,
daceogs, rights, privitegos, ang toncodsions,

() Ta subscrbg for, taka, purchasa, or otherwise ¥Quire, holg, 50V, deal with aht disposg af,
place and underwritg shpres, stocks, debenturas, debenturg slacks, bands, obligations o socuritios

Issued or guarantead by any othar Company congtituled gr carying oo Yusmoys in
and  debenturgs, detentyre HoekY, bonds, obilganons  or Stcuriting tgsund o
yovernment g autharity, municipal,  tocsl  qr 0thorwise, n wny  part ot tha  world
{n) Yo conirgl, aAnage, tinanco, subsidise, co.ordinatg Or Othorwise agsigt Bny company or companies
In which the Company has 3 direct or intireet tinanciat Interost, to fprovdg Aecratanal, a2dministrative,
technical, commercial and owy sorvices ang faclisios of a) Jantts for 20y such sompany or Companlgs
and 10 moake Paymonts by way of subvantion o otharwite ang any other rrangemants which may soam

desirabia with TeSpect 10 Any business or dparations ot or generally with Fespect to any guch Company
or companles.



tG) fo promcte any other company lor the guapose of acquining the whole or any pan of the
business of popmty of underiaking ©of any of the Labidittes ol the Company, of of undertaking any
GUSItRSE OF ONrations which may appear Lkely to assist of banaht the Company or 1o gnhance the vailve
of any property or business ot the Company, and 10 place or guaranteg the plaging of, undurwriae,

H subtcnte lor, gr otharwise acquirs all Or any pan of the shares or securilies o1 any such COMmpany as
Horesad
1

ip) To tell or gthermse disposa of the whole or any part ol the busness or propenty of ihe
Company, eaher together or in porions, for such consideraton 23 the Company may think fit, and iIn
partizuiar for shares, debentures, or secunlias of any company purchasing the sama

(q) To act as aqents of brokers and as trustegs for any person, firm of company, and 1o underiske
andg padorm sub-contrasts

{f) To famunerale any person, firm or company rendening gervices to the Company cither by cash
payment of by the aloiment 10 hm or them of shares or other secunlies of tha Company credited as
pxd up it (Ul Or in pant or ctherwisg as may be thought expodient

s} To pay aH or any axpenses ngurred In connecton  with  the  promotion,  fodmation  and
mgarporaton ¢f the Company or 10 contract with any person. tinn or company to pay the same, and 1o
pay commistions 1o Drokers and  others  for  undarwnting, placng,  selling, or  guarantesing  the
subssuption o any shares or other securies ol the Campany.

i) To support and subscnbe to any charitable of public object and 10 suppont and subscribe 1o
any institution, society or club which may be for the benelt of the Company or s Directors or
employees, or may  bo ¢onndcted wath any town or place where the Company carrles on business; to give
Or Awird pPentiGns  annuitias, gratuites, and  superannuation or other allowances of  benafits  or
chansable ad and Qonraraliy to provide advamtagos facidies and sorvices for yny persons who are or
have been Dwectors of. or whoe a1e or hava been employed by, or who e serving or have sorved tho
Campany, or any company which 13 a subcichary of the Company ot the holding company 0! th¢ Company or 2
tollow subsiciary ot the Company or the predaecessers n business of the Company or of any such
subgihary holding or lellow subsidiary company and to the wives, witdows, chidren and other refatives
and dopendants of such porsons, 10 make payments towards insurdncd, 3nd 10 Sotf up, cstablish, suppon
and mamtain sugorannuation and other funds or schemos {whathar conptributory or npan-contnbutory) for
tha benalt of any af such parsons and of thewr wives, widows, chddren and other rolatives ang
depandants; and 10 se! up ostabiish, support and mantain grofn sharing or sharg purchase schemes for
tho bonett of any of tho omployees of the Cempany or of any such subsidiary, holding or foellow
subsigiary company ard 10 lond monay to any such employeds or (o trusteas on thew behall 10 anable any
such purchasao schemys {0 bo established or maintained

{u] Subject lo ang In Jccorgance with a due compliance with the provisions of Sections 155 10 158
pinctusive) of the Act (if and so tar as such provisions shall be applicable), 10 give, whaether
deectly or ndhractly, any Juind of financial assistance (ds defined 1 Secton 152(1){(a) ot the Act)
tor any  such  purpnse a3 1§ specitiedt in Section 151(1)  andior  Secuon 151(2) of the Agt.

iv) To  distrbute among the Meinbers ot thae Company v kind ony property of tha Company of
whatlgvor nature

iw) To procure 1he  Company to be rogisterad or recegmsed in any part 0! the world,

(x) To do all or any ol the thingt or matters aforesaid m any part ©f the world and cither as
prncipals, agants, contractors or  othorwise, and by or through agents, brokers, sub-contracters or
oharwisa and eithar alona ar in cunjunstion with othets.

XAl Ms
3
s

v

N

{y) Te do sl such othar thungs as may ba deamed incidentat or conducive to the attainmens of the
Company § SBIects or any of thum

AHD so thar «

{t) Nene of the objects sot forth 0 any subsclause of s Clausa shall be restnctively
construed but the widest intorpretation shall be given (o each such object, and nond ol such objacts
shall, except whare the contaxt axprossly s roquires, be in any way limited or restrictod by reference
to or nfercnca rom any Mhar object or objects set forth in such subclause, or by ralorence to or

inferance from tha terms of any other sub-clausa of this Clause, or by teferance to or Infergnce from
the namea of the Company

{23 None of the sub-cltauses of this Clausae and none of tho objocts therain spocified shall
be deoemed subsitiary ot ancilary to any of the ablects spoctdied i any other such sub-clause, and the
Company shall have as full 2 powar 10 oxerciss each and gvary one of the objects specified in esch
sub-tlause of this Clause as though aach such sub-clause contdingd tha cbjectz of & separala Company.

{37 The word "Company™ n this Clauso, axcept whore used in relorence 1o the Company, shal
bo deemed to include any pannarship or other body of parsons, whathey incorporated or unincorporated
and whather domiciled i the United Kingdom or glsawhare.

{4} In this Clause the expression “tho Act™ means tha Companies Act 1385, but so that any
retorance in this Clause to any provision of the Act shall bo deemed 0 includo a voferanca o any
slptutory modilicaton or re-enactmant of that provision tor the time baing in force.




4. The fiabiiity of the Hembers i timitgd,
£ The Company's share Capital s £1000 dhided imo 1n0p shares of £1 gon.

CERTIFICATION
WE HEREBY CEATIFY that this print
Incorpocatas an aorations mpgyp {-}
thid company'y Artictes of Association
by fiag fesolutions ana s lodged in
Complisnce with the BQulramens o
saction 18 of the Companios At 1988
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THE COMPANIES ACTS 1985 ta 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSCCIATION

PRELIMINARY

1. () Tho Rogutations Cantalned In Tabig A In the Scheduls o tha Companles {Tablos A 1p F) Roguintions
1895 (51 1385 No, 205} as amendod by the Companlos (Tablos A 10 (5] (Amendmum) Requiations 1985 {S7 1985
Na. 1052) (zuch Table halng haralnattor colgy "Tabla A”) ghay apply 10 the Compan
exciutded or vared horeby aad cuch Requiations {savo py 80 extiuded or viried)
containod shafl bo tha reguiations of thy Company,

(b} In these Articlgs the axprossion “the At meany the Companies Acy 1945
referonca In these Articleg ¢ 3ny provision ol the Act ¢hay ho eomed 1p
Fanaory mocitication or eonsctmont of thyt Provision toc the tme balng tn tarca,

» DUl RO that any
Inclugy & refpronco 1o any

A\ OTMENT OF SHARES

offersd, and limiting a poried {not baing lass thaa taurigen dayz) withn which the ottor,
deamad 10 bo docned. Aftor the axpiration af that poned, thogo thares gg deamod to bo o
in tha propeetion atoresald 10 e persons wha hava, vithin theo waig pariod, acceptod all the

 not Becaptod, wiif bp
eclinad shall by atlared
shares otfereg 10 tham;

Keg



cudh fuither cifer ehall be made e Lk terms e the tame manner and hruted by a ke penid as tha onginal gites
Any chiaras pot accepted pursuant 3 such clier or further oller as aloresard ¢r net capabio of beng offered as
dlpresary except by way of iactons and any shares released from the prowisions ¢ this Articia by any such
Gpacal Rascluhon s aforesad shali ba undet the contral of the Drectars. who may 2iot, grant Dphens cver of
cliermze digpose of the sama 1o such pRSonS, 60 Such torms and an Such enanogr a8 they think It peovidad that,
ir the case of sharas not accepted as alpresud. such shares shall not be cisposed ¢f on terms whirh 810 Mord
favouraliln to the subiscnters therpfar than the t8rms on which thay were gfferad 1o the Mambars  The fnregoing
grongions of hg paragraph () shall bave effect subject 1o Sechon 80 of the Act

<) Inaccordance with Secton 8113 of thae Aot Sectons 891} and 90{1) 10 (8} {nclurivel of tho Act shali
ot appiy 1o tha Company

id} The Duwectars dro gonerally and uncondilionally avthonsed Tor the purpcsas of Section BO of the
AC, 10 exergige any power of the Company to affol and grant tghts 1o subscnbe lor of convetl secunhos mio
sharos of he Company up lo the amaunt of the avthonged share capial with which the Company 15 icerpoiated
atany timne o timas dunng thy pened o v yoars frem tho dato of incorperaton and the Directors may. aflor tat
ponad atlat any sharas gr grant any such tights snder this aulbonty in pursuanco of an ollor or agieemant 50 10
dir made by the Company within that porod The authoaty herchy geaven may at any ame gsubject 16 1ho smd
Section 80} bo renowed, tovekaed or vaned by Ordwnary Rossolution of the Company i Genaral Meeting

SHARES

3 The hen conlarcod by Clauso 80 Tablo A shall attach atso to kully gad-up shares. and the Compaay shall
a5 have a st and paramaount ken on ail shares, whethor fully padt or 0101, Standing registercd o the name of any
person mdebled or undor habdity (o the Compaay, whother be shall be the sole ragistered holder thareo! or shall

be one ol twe or mGee joint hotders, Jor all moneys presently payable by hm or his estate to the Company Glause
8 v Tablo A shall ba medihied accordingly

4 The hablity of any Mambar in defaull in rospect o a ¢all shall b mereased by tho addition at the ond of
{har firgd senloncy of Clauso 18 1y Table A of the words “and ol axpenses that may have beon incunad by the
Compary by reason of such non-paymant™.

GEMNERAL MEETINGS AND RESOLUTIONS

5 Evary natice convening a Genora! Mocting shall comply wilh the prowisions of Sociion 372{3) of the Act
as 10 gwving nformation to Members w regard 1o therr nghl to appoint proxses, and nobces of and athor
commumcalions relating to any General Meating which any Member s eatitlod 1o receve shall ba gent to tho
Directors and to \he Auddors for the tme baing of \ha Company

6 {a) it & quorsm s nol grogent withus half an hour ram the trme appointod for a Goneral Mogting the
Gooeral Menting shall sland adjourned to the same day in the noxt wook al tho same tirng and place ¢ 16 sueh
other day and al such other Uma and place as the Directors may dolerming, and of at tho adiourned Goneral

Moching @ quorum 15 not prosent within half an hous rom the ime appomled thorelar such adiournod Geneeal
Mecting shall be dissolved

{oy Clauso 41 in Tabia A shall not apply @ the Company
APPOINTMENT OF DIRECTORS
7 {a) Glause 64 ip Table A shall not apply 10 the Company

{b) Theg maximum tumbor and musmum number 1espectively of the Direclors may bo detarmmes) from
bme to ime by Crdinary Rosalutien in Goneral Meeting of the Company Subyact to and n dofault of any such
delermunation tharo shall bo no maxamum sumber of Ouactors and the mimmure numiber of Directors shall B ano

whensoover the minimem number of Directors shall b6 one, a sole Dirgetor shall bave authaoty 1o exerass all tha

powers and discrglions by Tablg A and by thesa Arbiclos exprossod 10 o veslad in the Directors gencrally, and
Clause 89 n Table A shall bo modifed accardngly

i) The Dreclors shall not ba regusred 1o reurs by rolation ang Clauses 73 to B0 frelusve) in Table
A shall not apply o the Company

id) N porsen shail be apponted a Duectar al ardy Generat Mool unless ethar «

K8a)3



{3 ke is cocemmanded by the Lusctus. ge

fiaj not foss than fouttesn nor mows than thirty-five cloar days betora the date apponted for fhe
Goiaral Meatng, notca sign0d by a Member quitfind 1o vola at the Gonaral Meating has been gwven 1o the

Eomgary of the mntenkcn 1o PaDGSE thal parson (or sppowstiment, 1ogether with noto signed by that porsan ¢
his wikngness to te appontsd

e} Subgect to parageeph (di atove, te Company may by Orctinary Resclutica mn Genoral Meoeting
BpOGINL Any POFSIN wha (8 witking 10 82E 10 by & Lirecioe, aithae to il 2 VICANCY OF &5 an addiiona) Dusctor

1) Ths Diectars may appant a porson who s wiling to a2t (0 be a Direclor, eher 10 I a vazancy
or as an addional Directar. provided that tha appointment docs not cause the numticr of Dirpstors (5 axcoed any

Aumber dotormined in acordance with paragraph (b) 2bave as the maximurn number of Directors and fer tho tme
nong e forco

BOAROWING POWERS

8 The Dueciors may oxercrse all the powers of thoe Company 16 borrow mingy without it as 1o ameunt and
UELA such lorms and wn suck manner as thay think 4. and subyoct (in the case of any secuaty converithle into
sharost to Sackon 80 of the Act to grant any martgage. chargo or standard Becunty avor its undanaking, propody
and uncalled capial, or any part thareof, and 1o 1ssue dobonlures, debenture stock, and other secuntins whathor
sutright or as secunty for any dabt, habibity or obligation of the Company er of any third party

ALTERNATE OIREQTORS

9 {a) An alternate Duecier shall nol e entitfed as such 10 recenvo any ramunosation from the Company,
savo hal he may be pad by the Company such part ¢ any) ¢l tha remuneration stharwse payable to his appointor

a3 such appointor may by notice m wnling to the Company from tmo v tme diract, and the first sentence of
Clause 66 1 Tablo A shall ba modifing aceordingly

(o} A Director, or any such othar parson as 13 mankonad n Clauza 65 in Tablo A, may ast as an
altarnato Dwector to raprasent more than oas Bureclor, and an ailernate Divoctor shall b onlitled al any meeting
ol the Ditoctors or o any committes of the Directors 1o onp vole for ovory Durentor whom he 16prasents in addiion

10 ths own vote (f any) as a Director, but ho shall count as only one for tho purpnse of detormming whether a
QuotUm |8 prasent.

GRATUITIES AND PENSIONS

10 (a} The Diroclors may exsreise the powars of the Company confarrad by Clause 3¢t} of the
Mamorandum of Assocation of the Campany and shall be entiled o ralan any banelis rocewed by tham or any
ol them by reason of the oxercise of any such powars

tb) Clausa 87 i Tabie A shall not apply to the Company
PROCEEDINGS OF DIRECTORS

R {ai A Ouector may vote, at eny meoting of the Gweciors or of dany comnuties of the Oiraators, on dny
tasaluton, notwithstanding that it in any way concorns oc rolates to a malier n which ha has. diractly or intireatly,
any ind ol intorest whatcoover, and if he shall voto on any such reselubon as alarasad s vole shall be tountad,
ondlin relabon 1o any such rosolubien as alomsad he shall (whather or not ho shall vole on the sama} be taken into
account in cilcuiating the quotem prasent al the meeting

i) Clayses 94 1o 97 {inclusiviz) i Tabile A shall not apply 1 the Cornpany.

THE SEAL

12 {a} It the Comipany has a seal it shial Qaly be usad with the authonly of the Diroclors or of 2 cemmilien
ol Dieactars  The Dreclars may dotermina who shall sign any nshument o which the soal is 2llixed and unloss
Gihormse so determingd it shall b signod by a Director and by ihe Secretary or second Diraclor  The obhigaling
under Clauso 6 of Tatle A rolating to 1he sealing of share corthealss shail apply only of the Company has a spal
Clause 101 of Table A shall not apply 10 the Company,

{ty The Company may exoraisa the pewers conlened by Sactien 39 of the Act with regard to having
an eliicsal seatl for usa abread, and sush powars shall be vested i the Dhregtors

KES
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INDEMNITY

13. (a) Every Director or other officer or Audilor of the Company shall be indemnified
out of the assels of the Company against all losses or liabililies which he may suslain of
incur in or about the execulion of the duties of his office or atherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether cwvil or criminal,
in which judgment Is given in his favour or in which he is acquitted or in connection with any
application under Section 144 ar Section 727 of the Act in which relie! is granted to him by
the Court, and no Director or other oticer shall be liabie for any loss, damage or misfortune
which may happen to or be incurred by the Company in Ihe execution of the duties ol his
office or In relation thereto, But this Articie shall only have elfect in so far as ils provisions
arg not avoided by Section 310 of the Act.

(b} Tho Directors shall have power o purchase and maintain for any Director, officer

or Auditor of the Company insurance against any such liability as is referred to in Seclion

310(3) of the Act fron: and aiter the bringing in to force of Section 137 of the Companigs Act
1989,

(c) Clause 118 in Tadle A shall not apply to the Company,

TAANSFER OF SHARES

14. The Direclors may in their absciute discretion and wilhout assigning any reason
therefore, decling lo register the transler of a share, whether or not it is a lully paid
share, and the lirst sentence of Clause 24 in Table A shall nol apply to the Company.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

WORKSPHERE LIMITED

At an EXTRAORDINARY GENERAL MEETING OF THE ABOVE-NAMED Company duly convened and
held at Colonnade, Sunbridge Road, Bradford, West Yorkshire BD1 21Q, on Monday,

3rd December 1990, the following Resolution was duly passed as a SPECIAL
RESOLUTION: ~

SPECTAL RESOLUTION

That the name of the Company be and is hereby changed to "G & L Home Shopping
Limited"”.

) —

CHATRMAN

CS029NV158,2,1




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2558509

| hereby certify that

-~

" WORKSPHERE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

G & L HOME SHOPPING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 DECEMBER 1990

QL o ChalsSannS,
A, M, EVANS

an authorised officer

RENN6NE
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Director,
Socretary,
Admnizstrator,
Adeinistrative
Rocoiver of
Recewver
{Scotland] as
approprise

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number
{Address overleaf) SSESoo!
Name of company

G b Home SHOPPING kit TED

gives notice that the date on which the company's accounting reference period is 10 be trasted as

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

Day Month
= 1.\ :Q

Signed @#l UM’S Designationt S?:’C.RE"TR’K.\/ Date a.l-i et

Presentor’s nama address . X
telephone number and reference (f any): For official use

O.E.8, Post room
P.B.VEVERS
(otonNADE
ErADFORD
Rt 202

oyl T3




No, 2558509  °

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
OF

G & L HOME SHOPPING LIMITED

At an extraoxdinary general meeting of the above:named Companjr duly convened
and held at Golonnade, Sunbridge Road, Bradford, West Yorkshire BD1 21LQ, on

L4th Februaxy 1992, the following Resolution was duly passed as a SPECIAL
RESOLUTION; ‘

SPECTAL RESOLUTION

That in accordance with Section 250 of the Companies Act 1985 the Company
hereby exempts itself from the obligation to appoint auditors.
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