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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2967280

The Registrar of Companies for England and Wales hereby certifies that

BATMark Limited

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.
Given at Companies House, Cardiff, the 8th September 1994

1 RS

*N(2967280L* MRS. E. P. OWEi

For The Registrar Of Companies
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)
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By ]

COMPANIES HOUSE



COMPANIES FORM No. 12

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

ﬂﬁésiﬁ donot Pursuant to section 12(3) of the Companies Act 1985
this margin

To the Registrar of Companies | Forofficialuse Forofficial use
Please completa - ey
fagibly, preferably | | | ] ‘
Inblack type, or L A .y

bold blocklettering  Name of company

*insart fulf

I, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL BS1 6BU

1 dalete as do soleminly and sincerely. declare that | am a [Setiel i :
i . Seheﬁef-eﬁgegedﬁﬁ-Hae—fe. ratiop-efthe |
ppremae -cormpary]T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)T and that all the requirementis of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have heen
complied with,

And | make inis solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

BRECON,
POWYS

Dated this 7t 99
before me Z
A Commissioner for Qaths ar Notary Public or Justice of
the Peace or Solicitor having tho powers conferred on a

Declared at Declarant to sign below

Commissioner for Oaths.
Presentor’s name, address and For official use
reference (if any): New Companlas Saclion Post raem

KM3281

mroresds




Printed and suppited by
dlopdetis
Jordan .: Sons Limited

21 8t, Thomas Street, Bristol BS1 6JS
Tel: 0272 230600 Telex 449119

CHA108

This form ghould fi¢ ¢s@plated In bimck.

Company name (in full)

Registered office of the cornpany on
incorporation.

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

Number of continuation sheets attached

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

J8T10/94

Paaa 1

Statement of first directors and
secretary and intended situation
of registered coffice

m— g

CN For official use [‘:‘J

BA7 W £ J/;ml‘é&/

RO Windsor House ||

50 Victoria Street |

Post town Iondon .. j
County/Region , b
Postcode SWIH ONL, |
X
Name JORDAN & SONS LIMITED . ]
B, 21ST.THOMASSTREET = |
Post town .‘,BR_'SLT_Q,L_,M e
County/Region =~ e e '|
Postcode kBiLéii-, S I

Kn 328

C.F.P.U. JORDAN & SONS LIMITED
21 ST. THOMAS STREET
BRISTOL

Tolephone 0272 230600

_ Posteode

| BS16JS

__ Extension __?aﬂgnA




Company Secratary (e -5
Mame *Style/Title
Forenames
Surname
*Honours elc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principat office address.

Consent signature

Joint

Company Secretary (secroe |- 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residentral address must be given.

in the case of a corporation, give the
registered ar principal office address.

Consent signature

Page 2

@ \.‘\ *
] ] \
es. M N
WID ’ i
_ . WILSON . i
T R |
. NONE |

Posttown _ KENNINGION ]

County/Region __ LONDON [

Postcode SE11 4DW |  Country BRITAIN |
| consent to act as secretary of the company named on page 1

Signed jﬁ o Date 2 /Sepknde) (¥4

les] N/A !

SWIFT INCORPOF{ATIONS LIMITED i

N/A I
N/A I

mrm s m omm we te r m_mmr e RS —

N/A |

- e — T — g Ty

IIADIE 1 MITCHELL LANE I

e e e e e ]

Post town BRIS:‘?I_"_”__ o I
County/Region I
Postcode BS1 BBL_JM ] Country ENGLAND ]

| consent to act as secrelary of the company named on page 1

sined Y J bussariett v ose 01 SEP 198)




v Dr@CtOrS (Séenores 1 -5 .
Please list directors in alphabetical order,

Name *Style/Title

’ Forenames
Surname
*Honours etc
Previous forenamas
Previous surname

Address
Usual residential address must be given,

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

Date of birth
Businaess accupation

Other directorships
* Voluntary details

Consent signature

Delate if the form
is signed by the
subscribers.

Page 3

lci MR B
ULRICH GEORG VOLKER o
HERTER e
e !
HONE i
NONE |

AD 97 ABINGDON -ROAD
LONDON j
Posttown W8 6QU |
County/Region — |
Postcode J  Country |
po| 2|1 0142 Nationality [WA| CERMAN l
oc|  ECONOMIST ]

op| NONE

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

Date l"‘ 0{"‘ ﬂ“P

Signed!- i‘a’/ JV /1‘ . /7 (Li \fU\)

'}?'?ﬁ .

[ Holer— 07 SEP 199

Signature of agepit oA behalf of all subscribers  Date
7




. [ 4

L1
Directors (continued)

’ (See noies 1.+ 5)

Namae. *Style/Title
Forenames
Surnzma
*Honours etc
Previous forenames
Pravious surname

Address

Usual residential addrass must be given,
In the casa of a corporation, give the
regictered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Directors {continued)
(Seenotes 1= 3)

Name *Style/Title
Farenames
Surname
*Honours etc
Previous forenames
Praevious surnamae
Addross
Usual residentidl addrass must be given.

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

Date of birth
Busingss occupation

Other directorships

* Voluntary details

Consent signature

1.684.7% o .

rc;I MR N

STUART PHILIP N

CHALFEN N

— f

NONE i

NONE i

™ 19 KIDDERPORE GARDENS 1

1

Post town HAMPSTEARD N

County/Region LONDON N

Postcode NW3 758 | Country BRITAIN §

lpo[ 1, 4]0,7]4 0 | Nationality |MA | BRITISH 1

FEI SOLICTTOR j
[op|  EUROPEAN DISPUYE RESOLUTION LIMITED

UCLI LIMITED 1

| consent to act as director of tha company named on page 1

S
Signed ;€ &/M

Date ‘-- ‘f"" ?l(.

[eo]

[an] /

Post town /

County/Region /

Postcode / |  Country

Nationality |NA

ool 1 1V
/

s

ool
/

| conserit to act as director of the company named on page 1

igned Date




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BATMark Limited

1. The Company’s name is "BATMark Limited",

2. The Company’s registered office is to be situated in England and Wales,

3. The Company's objects are :-

\a) (i) To apply for, register, purchase, acquire, manage, protect, prolong,
renew, develop, promote, finance, sell, lease, exploit, let or grant or otherwise
deal in and turn to account any licences, patents, patent rights, invention,
brevets d’inventions, concessions, trade marks, designs, copyrights, protections,
rights or privileges of every description, or any interest in the same in any part
of the world; and to purchase or otherwise acquire any patent or patents for any
invention or inventions, and to obtain exclusive or other privileges in respect of
the same, and in any part of the world, and to exercise, use, grant licences or
privileges in respect of, or otherwise deal with or turn to account any patent or
other rights, either in the United Kingdom or in any other part of the world, and
to expend money in experimenting upon and testing and improving or seeking to
improve any patents, inventions or rights whatsoever, and to manufacture ang
produce, and trade and deal in devices, products, appliances and ff, .gs capable of
being manufactured, produced, fraded or dealt in by virtue of, or in connection
with any such patents, brevets d’inventions, Concessions, licences, inventions,
trade marks, designs, copyrights, protections, rights or privileges as aforesaid:
o finance inventions, businesses and undertakings of a kinds, in all stages of
their development, and to undertake and carry on business transactions or
operations commonly undertaken or carried  on by financiers, capitalists,
concessi~“aires, contractors or merchants; and to enter into, handle, administer,
assist or participate  in financial Commercial, mercantile, industrial, or other
undertakings, anc businesses of al kinds, and to carry on, re-organise, develop
and extend the same, or sell, dispose of, and deal wilh or otherwise {urn the same
to account.

(i}  Tocarryon any other trade orbusiness whatever which canin the opinion
of the Board of Directors be advantageously carried on in connection with or

ancillary lo any of the businesses of the Company. CW
PP R & ()
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{bi  To purchase or by any ather means acquire and take options over any property whatever, and any
rights or privileges of any kind over of in respect of any property.

{c}  To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets d‘invention, licences, secret
processes, trade marks, designs, protections and concessians and to disclaim, alter, modify, use and tura 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 acquire
or propose to acquire.

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

{e) To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortpage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

#f}  Toinvest and deal with the moneys of the Company not immediately required in such manner as
may from time to time be determined and to hold or otherwise deal with any investments made.

g} Tolend and advance money or give credit on any terms and with or without security 10 any person,
firm or company wiratding without prejudice to the generality of the foregoing any holding company, subsidiary
or fellow subsidiary of, ur any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive maney on depasit or loan upon any
terms, and to secure of guarantee in any manner and upon any terms the payment of any suro of money or the
performance of any obligation by any person, firm or company (including without prejudice to the generality
of the foregoing any such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

th) Ta berrow and raise mongy in any manner and o secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company’s property or assets (whether present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or fiability it may undertake or which may become binding on it.

(i) To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable ar transferable instruments.

i) To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects into effect, or for etfecting any
modification of the Company’s constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company’s interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests.

(k) To enter into any arrangements with any government ar autharity {supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company’s objects or any of them, and to abtain
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,

i} ‘To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place
and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any other company constituted or carrying on businass in any part of the world, and debentures,
debenture stocks, bonds, obligdtions or securities issued or guaranteed by any government of authority,
municipal, local or otherwise, in any part of the world.

sMS



(m) To control, manage, finance, subsidise, co-ordinate or otherwise assistany company of companies
in which the Company has a direct or indirect financial interest, 10 provide secretarial, administrative, iechnical,
commercial and other services and facilities of all kinds for any such company ot companies and to make
payments by way of subvention of otherwise and any other arrangements which may seem desirable with
respect to any business or operations of pr generally with respect to any such company of companies.

in}  To promote any other company for the purpose of acquiring the whote o7 any part of the busingss
of praperty of undertaking or any of the liabilities of the Company, of of undertaking any business or operations
which may appear likely 10 assist or benefit the Company or 1o enhance the value of any property of business
of the Company, and to place or guaraniee the placing of, underwrite, subscribe for, or otherwise acquire all
of any part of the chares or securities ofl any such company as aforesaid.

loj Tosellor otherwise dispose of the whole or any part of the pusiness or property of 7he Company,
either together or in portions, for such consideration as the Company may think {it, and in particulsr {or shares,
debentures, or securities of any company purchasing the same.

{py  Toactas agents of brokers and as trustees for any person, {firm or company, and ta undertake and
perform sub-contracts.

@} To remunerate any persen, firm or company rendering services to the Company gither by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as paid up
in full or in part of otherwise as may be thought expedient.

{r}  To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

st Topayallorany expenses incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any persen, firm or company 10 pay the same, and 10 pay commissions
to brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{y To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of the Company or its Directors or employees, of may
be connected with any town or place where the Company carries on business; to give or award pensions,
annulties, gratuities, and superannuation or other allowances or penefits or charitable aid and generally to
provide advantages, facilities and services for any persons who are of have been Directors of, of who are or
have been employed by, of who are serving or have served the Company, or any company whichis a subsidiary
of the Company or the holding company of the Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsi*2/Y, holding or feliow subsidiary company and
1o the wives, widows, children and other relatives and dependai:¥s of such persons; to make payments towards
insurance including insurance for any Director, officer or Auditor against any liability asis referred to in Section
310(1} of the Act; and to set up, establish, support and maintain superannuation and other funds ar schemes
{whether contributory of non-contributory) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set .’ establish, support and maintain profit sharing of
share purchase schemes for the benefit of any of the emp . :as of the Company or of any such subsidiary,
holding or fellow subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of Sections 165 to 168
linclusive) of the Act {it and so far as such provisions shall be applicablel, tu give, whether directly or indirectly,
any kind of financial assistance {as defined in Section 152(1)(a} of the Act) for any such purpose as is specified
in Section 151{1) and/or gection 151(2) of the Act.

(v) To procure the Company to be registered or recognised in any part of the world,

(w) To do all or any of the things or matters aforesaid in any part of the world and either as principals,
agents, contraciors of otherwise, and by or through agents, brokers, sub-contractors or otherwise and either
alone or In conjunction with others.
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such further offer shall be made in like terms in the same manner and limited by a like periad as the original
offer, Any shares not accepted pursuant 19 such offer or further offer as ataresaid ot not capable of baing
offered as aforesaid except by war of fractions and any shares released from the provisions of this Article by
any such Special Resolution as aforesaid shall be under the control of ihe Ditectors, wha may allot, grant
options over of otharwise dispose of the same to such persons, on such terms, and in such manner as they
think fit, provided that, in the case of shares not accepted as sioresaid, such shares shall not be disposed of
on terms which are more favourable to the subscribers therefor than the terms on which they were offered 10
the Members. The foregoing provisions of this paragraph (b} shall have effect subject to Section 80 of the Act.

(¢} In accordance with Section 91{1} of the Act Sections 89(1) and 90(1) to {6) tinctusive) of the Act
shall not apply to the Company.

(d} The Directors are generally and unconditionally authorised for the purposes of Section 80 of the
Act, to exercise any power of the Company to allot and grant rights to subscribe tor or convert securities into
shares of the Company up t0 the amount of the authorised share capital with which the Company IS
incorporated at any time or times during the period of five years from the date of ingorporation and the
Directors may, after that period, allat any shares or grant any such rights under this authority In purs.ance of
an offer or agreement so 10 do made by the Company within that period. The authority hereby given "may at
any time {subject to the said Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company

in General Meeting.
SHARES

3.  The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
als0 have a first and paramount lien on all sharas, whether futly paid or nat, standing registeced in the name
of any person indebted or under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of twd_or Mmore toint holders, for all moneys presently payable by hira or his estate to the

Company. Clause 8 in Table A shall be modified accordingly.

4.  The liability of any Member in default in respect of a cait shall be increased by the addition at the end of
the first sentence of Clause 18 in Table A of the words "and 3l expenses that may have been incurred by the
Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. {a} Ewvery notice convening 2 General Meeting shall comply with the provisions of Section 372(3) of
the Act as to giving information to Members in regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

{b} No business shall be transacted at any General Meeting unless 3 quorum is present. Subject to
paragraph (c) below two persons entitied to vote vpan the business to be transacted, sach being a Member or
a proxy for a Member or a duly authorised representative of a corporation, shali be a quorum.

(e} Ifandforsalong as the Company has only one Member, that Memiber present in person or by proxy
or if that Member is 8 corporation by a duly authorised representative shall be a quorum,

(d) U aquorum is nat present within half an hour from the time appointed for a General Meeting the
General Meating shall stand aquourned o the same day in the next week at the same time and place or 10 such
other day and at such other time and place as the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time appointed therefor such adiourned General

Meeung shall be dissolved.
{e) Clauses 40 and 41 in Table A shall not apply to the Company.

6. fal if and for so long as the Company has only one Member and that Member takes any decision which
is required to be taken in General Meeting or by means of a written resolution, that decision shall be as valid
and effectual 2s it agreed by the Company in General Meeting save that this paragraph shall not apply to
resalutions passed pursuant 1o sections 303 and 391 of the Act.

(o) Any decision taken by a sole Member pursuant to paragraph (a) above shall be recorded in writing
and delivered by that Member 0 the Company for entry in the Company’s Minute Book.

APPOINTMINT OF DIRECTORS
7. la} Clause 64 in Table A shall not apply 10 the Company.

. (b} The maximum nurnber and minimum numk.er respectively of the Directors may be determined frem
time to_time by Ordinary Resolution in General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum numbes of Directors shall be
one. Whensoever the minimum number_of Directors shall be one, a sole Director shall have authority 10
exercise all the powers and discretinns hv Table A and by these Articles expressed to be vested in the Directors
generally, and Clause 83 in Table & hal: Se modified accordingly.

{c) The Directors shall not.n 1eqU 1od to retire by rotation and Clauses 73 to 80 (inclusive) in Table
A shall not apply to the Company.

{8}  No person shall be appointed a Director at any General Meeting unless either:-
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fil  heis recommendad by the Directors; or

{it  notless than fourteen ror more than thirty-five clear days before the date appointed for the
General Meeting, notice signed by a Member qualified to vote at the General Meeting has been given ta the
Company of the initention to propose that persen for appointment, together with notice signed by that person
of his willingness to be appointed,

{e] Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is willing to act 1o be a Director, either to fill a vagancy or as an additional Director,
“

{f}  The Directors may appoint a person wha is willing to act to be a Ditector, either to fill a vacancy
of as an additional Director, provided that the appointment daes not cause the number of Directors to exceed
any number determined in accordance wvith paragraph {b) above as the maximum number of Directors and for
the time being in force.

(@) In any case where as the result of the death of a sole Member of the Company the Company has
no Membars and no Directors the persanal representatives of such deceased member shall have the right by
notice in writing to appoint_a person to be a Director of the Company and such appointment shall be as
effective as if made by the Company in General Meeting pursuant to paragraph (e} of this Article.

BORROWING POWERS

8.  The Directors may exercise all the powers of the Company to borrow money without limit as to amount
and ugon such 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 to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. {al  An aiternate Director shall not be entitled as such to receive any remuneration from the Company,
save that he may be paid by the Company such part (if any} of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time ta time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at any meeting
of the Directors or of any cammittee of the Directors to ane vote for every Director whom he represents in
addition to his own vote {if any} as a Director, but he shall count 2s only one for the purpose of determining
whether a quorum is present,

GRAT “7ES AND PENSIONS

10. (38} The Directors may exercise the powers of the Company conferred by Clause 2{t} of the
Memorandum of Association of the Company and shall be entitled to retain any benefits received by them or
any of them by reason of the exercise ot any such powers.

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

PROCEEDINGS OF DIRECTORS

11, f{a} A Director may vote, at any meeting of the Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in any way concerns or relates to a matter in which he has, directiy or
indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall {whether or not he shall vote on the

same} be taken into accaunt in calculating the quorum present at the meeting.

{by  Clauses 94 to 97 (inclusive} in Table A shall not apply to the Company.

THE SEAL

12, {a) If the Company has a seal it shall only be used with the authority of the Directors or of a committee
of Directors. The Directors may determine who shall sign any instrument to which the seal is affixed and unfess
otherwise so determined it shali be signed by a Director and by the Secretary or second Director. The ohligation
under Clause & of Table A relating to the sealing of share certificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

{b) ~ The Company may exercise the powers conferred by Section 39 of the Act with regard to having
an official seal for use abroad, and such powers shall be vested in the Directors.
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(x}  Todo all such other things as may be deemed incidental or conducive to the
attainment 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 shall be
restrictively construed butthe widest interpretation shall be given to rach such object, and
none of such objects shall, except where the context expressly so requires, be in any way
limited or restricted by reference to or inference from any other object or-objects set forth
in such sub-clause, or by referense to or inference from the terms 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 therein
specified shali be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-¢clzuse of this Clause as though each such
sub-clause contained the objects of a separate Company.

{3) The word "Company" in this Clause, except where used in reference
to the Company, shali be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated 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 reference in this Clause 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.

4, The liability of the Members is limited.

5. The Cornpany’'s share capital is £100 divided into 100 shares of £1 each.

MS93
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Wa, the subscribars to this Memorandum of Assoclation, wisu #» formed into a Company pursuant to this
Memeorandum; and.we agree to take the number of shares shown opposiie our respactive hames,

Numes and Addresses of Subscribors Number of shares teken
by each Subscriber

For and on behalf of

1. Instant Companix, Limited K’ i p -  One
1 Mitchell Lane M
Bristol BS1 6BU W 2/

For and on behalf of
2, Swift Incorporations Limited - One

1 Mitche!l Lane
p» — e
;’%‘%W Total shares taken - Two

Bristol BS1 6BU

Dated this 7th day of September, 1994.

Witness to the abova signatures Mark Anderson A
1 Mitchell Lane Jwé”m
Bristol BS1 6BU '

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

BATMark Limited
PRELIMINARY
1. {a) The Regulations contained in Table A in the Schedule to the Companies (Tables A to F) Regulations

1985 (S| 1985 No. 865} as amended by the Companies {Tablas A to F} (Amendment} Regulations 1985 (Sl 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 hereinafter contained shall be
the regulations of the Company.

{b} In these Articlos the expression "the Act” means the Companifes Act 1985, but so that any referance
in thase Articles to any provision of the Act shall bs deemed to Include a reference to any statutory modificaiion or re-
anactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2, {a) Shares which are comprised in the authorised share capital with which the Company is Incorporated
shall ko under the control of the Directors who may (subject Lo Sectinn 80 of the Act and to paragraph {d} below) allot,
gra 't aptions over or otherwise dispase of the same, (o such parsons, 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
incorporated and which the Directors propose to issue shall first be offered to the Members in proportion as noarly as
may be to the number of the existing shares held by them raspectively unless the Company in Genaral Mesting shall
by Special Resolution otherwise direct. The offer shall be made by notice specifying the number of shares offered, and
limiting a period (not being less then fourtcen days} within which the offer, if not accepted, will be doomed to bo
declined, After the axpiration of that period, those shares so deemed to be declined shall ba offered in the proportion
aforpsald to tha persons who have, within the said poried, accepled all the shares offered to them;
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INDEMNITY

13. (a) Every Director or ol w officer or Auditor of the Cempany shall be indemniiied
out of the assets of the Coripar y against all losses or liabilities which he may sustain .or
incur in cr about the executs:in of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, or in cunnection with any application under Section 144 or Section 727 of the Act
in which relief is granted to him by the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation thereto. But this Article shalil oniy
have effect in so far as its provisions are not avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any Dirgctor,
officer or Auditor of the Company insurance against any such lizbility ag is referred to in
Section 310(1) of the Act.

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

TRANSFER OF SHARES

14. The-Directors may, in their absolute discretion and without assighing any reason
therefor, decline to register the transfer of a share, whether v~ not it is a_fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

Names and Addrossas of Subscribers

For and on behalf of /
1. Instant Companjes Limited
1 Mitchell Lane
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For and on behalf of
2, Swift Incorporations Limited

1 Mitchell Lane
Bristo! BS1 6BU %W

Dated this 7th day of September, 1994,

Witness to the abovo sipnatures Mark Andorson -
1 Mitchall Lane /a.,aé%—-——“"
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