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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2968140

The Registrar of Companies for England and Wales hereby certifies that
TALK 2 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 15th September 1994
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*N02868140H* For the Registrar of Companies
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COMPANIES FORM No. 12

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

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

Yo the Registrar of Campanies Forofficlaluse  For official use

[t Sl iy

L I S |

Name of company

TALK 2 LIMITED

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

1 MITCHELL LANE
BRISTOL BS1 6BU

do solemnly and sincerely declare that | am a [Seticiterengegedin-theformation-ofihe-
-comparyy T [person named as director or secretary of the company in the statement delivered 1o

t2 registrar under section 10(2}t and that all the requirements of the above Actin 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
11, SHIP STREET

BREGON,
POWYS

Dated this 8th d

Declared at Declarant to sign below

W//’\%W

bef

A Commissioner for Qaths or Notary Public or Justice of
the Paace or Solicitor having the powers conferred on a
Carnmissioner for Qaths,

Presentor's name, address and For official use
rafarence (if any): New Companties Section Fostroom




Printed and supplied by
EIORGanS
Jordan & Sons Limited

21 St. Thomas Streel, Brisiot BS16JS
Tel: 0272 230600 Telex 449119

CHA108

This form zhouid ba coinpleted in hlack,

Compaﬁy name (in full}

Ragistered office of the company on
incorporation. '

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

Number of continuation sheets attached

To whom should Companies House
diract any enqguiries abqut the
infarmation shown in this form?

JST10/94

Statement of first directors and
secretary andintended situation
. of registered office

CN For official use
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Company Secretary (Scenet-5)

Name *Style/Title
Ferenames
Surpname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Joint
Company Secretary (sceroti-5)
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address

Usual residential address must be given,
in the case of a corporation, give the
registered or principal office address.

Consent signature

Page 2

o1& |
“:-:-\,or\&

o e l

o] Cyonsonp Commet, Teevs (e
Menroed  Sone |
=waees j

County/Region i

Postcode g_\_' \S-OEZL__] Country E\Jﬁ" LIeh N |

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

Post town

e —* 1

— .
les] __ /A !
o N/A l]
SWIFT INCORPORATIONS LIMITED i
N/A !
o s s i
N/A ]
L N/A O
];é 1 MITCHELL LANE 1
i
Post town “‘BRISTOL |
County/Region . p
Postcode __BJ,SJ,EB,E_Mﬂ Country ENGLAND I

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

sunes Y bronsel st v 05 SEP 104




Directors {continued)
(Sezmoies 1-5)

Name *Style/Title

Forenames

Surname

*Honours stc

Pravii.Js forenam'os‘

Previous surname
Address

Usual residential address must be given.

In the case of a carporation, giva the
ragistered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Direciors {continued}
(Seenaies 1+ 5)

Nama *Style/fTitle
Forenames
Sutname
*Honours etc
Previous forenames
Previous surnama
Address
Ususl residential address must be given.

In the case of a corporaticn, give the
registerad or principal office address.

Date of birth
Business occupation

Gther directorshi;')s
* Voluntary details

Consent signature
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[0} Lymmonb CDT*\'F\&E_: jgg\&mgﬁ_l:l

Measeen,  Sone j
Post town . |
County/Region NV AETS . [
Postcode STISORZ |  Country ]
LDO'() g %o::].f b-;l Nationality ':’HAI & (T gg! |
:;E Dieeewor. |
“op East Lase lfﬁorzrmcr (30,

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

2.2, R ~A\O-

Signed :::.-‘j‘\::_x_g_w . Date

oo (R
Nunecy s

Wensrez

———

mLL:mL—:&

r————

ol L Q%Qé\rﬂf\l:.}oo(‘jz\\/ g, NE@QNGW&
_

Posttown YTSI S~ )~ f
County/Region S‘T‘ r:,C-CJ_ f

Postcodéﬂﬁl\/w I Counmry [E) QLA |

[ng lb-loigk’; 121 Nationality r-ﬂ,NA 5@,_—3 S ]
loel SAaLervenl 2

— i

| consent to act as director of the cornpany named on pags 1

Date 22 *é?‘-g s

Signed f:lf-\__v 3 ‘glﬁvL-g:
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BRGChOVs (Secnotes 1-5)
Plecse list directors in alphabetical order,

Nams *Style/Title
Forenames
Surname
*Honours etc
Previous forenamass
Previous surname
Address
Usual residential addrass must ba given,

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

Date of birth
Business occupation

Othar directorships

* Voluntary details

Consent signature

Delete if the form
Is signed by the
subscribars,

Page 3

e T J
Cimon  Devison . C
Kortew . |

— 1
- |
— |

ap| 0O Al iZpomarno  CLOSK J

RE<Tow Aopes PARK i

Post town STomwk f
County/Region S Trivvorp L LHESE | |
Postcode STIS &XB]  County EwWoLianvr i

polo |5 |0 o} Nationality |NA{RRT T4, |
oc C’_Qr\?arvu‘ YDy RaeTor l

opl Cast Leré WKawmTiae Cuact €O

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

L3 [8 [y

Signed o -~y Date

%

-

"V madem

Signature o¥ agant orf beXalf of all sthscribers  Date ﬂSSEP fggt}




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

TALK 2 LIMITED /

1. The Company’s name is "TALK 2 LIMITED", /
2, The Company’s registered office is to be siluated in England and Wales.
3. (i) The object of the Company is to carry on business as a general commercial

company.

(i13 Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-

213574
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{a)  To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any praperty.

(b}  To apply for, register, purchase, or by other means acquire and pratect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences, secrat
processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn to
account and to mapufacture 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,

e} To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying an ar proposing to caery on 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 liatilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operatian, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise 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 ar securities that may be agreed upon, and to hold and retain, or sell, martgage and deal with
any shares, debentures, debenture stock or securities so received,

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

(e}  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 dea! with any investments made.

{ft  Tolend and advance money or give credit on any terms and with or without security to any persan,
firm or company lincluding without prejudice to the generality of the foregoing any holding company, subsidiary
or fellow subsidiary of, or any other company associated in any way with, the Company}, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on depasit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any sum of migney or the
performance of any obligation by any person, firm or company (inciuding without prejudice to the generality
of the foregoing any such hoiding company, subsidiary, fellow subsidiary or associated company as aforesaid).

to}  To borraw and raise money in any manner and $0 secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other security upon the whaole or any part of
the Company’s property or assets (whether present or futurel, including its uncalled cspital, and aiso by a
similar mortgage, charge, standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or tiability it may undertake or which may become binding on it,

(i Todraw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory nates, bills of lading, warrants, debentures, and other negotiable or transferable instruments,

{i} To apply for, promate, 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 abjects into eftect, or for effecting any
madification 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 ar indirectly to prejudice the Company's interests.

i} To enter into any arrangements with any government or authority {supreme, municipal, loca!, 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 charlers, decrees, rights, privileges or concessions which the
Company may think desirzble and to catty out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

(k}  To subscribe for, take, purchase, or otherwise acquire, hold, sel, dea! with and dispose of, place
and underwrite shares, stacks, debentures, debenture stocks, bonds, obligations or securities issued or
guarantead by any other company constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or secuiities issued or guaranteed by any government or authority,
municipal, 1ogal or otherwise, in any part of the world.
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{ Ta controf, manage, finance, subsidise, co-ordinate or otherwise assist any cornpany or comgpanies
in which the Company has a direct or indirect financial interest, 1o provide secretarial, adrninistrative, technical,
commercial and other services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any such company or companies.

{m} To promote any other company for the purpose of acquiring the whole or any part of the business
or property or undertaking ar any of the liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Campany or to enhance the value of any property or business
of the Company, and to place or guarantee the piacing of, underwrite, subscribe far, or otherwise acquire all
or any part of the shares or securities of any such company as aforesaid.

{n}  To sell or otherwise dispose of the whole or any part of the business or property of the Company,
gither together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same,

{o] Toact as agents or bhrokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts.

{p)  To remunerate any person, firm or company rendering services to the Company either 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 or otherwise as may be thought expedient.

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

(ri  To pay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any person, firm or company to pay the same, and to pay commissions
to brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company,

(s}  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, or may
be connected with any town ot place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allewances or benefits or charitable aid and generally to
provide advantages, facilities and services for any persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the Company, or any company which is 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 subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and dependants of such persons; to make payments towards
insurance including insurance for any Director, officer or Auditer 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 or schemes
{whether contributory ar non-contributory) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees 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 behall
to enable any such purchase schemes to be established or maintained,

{t}  Subject to and in accordance with a due compliance with the pravisions of Sections 155 to 158
{inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether directly ar indirectly,
any kind of {inancial assistance {as defined in Section 152{1){a) of the Act) for any such purpose as is specified
in Section 151{1) and/or Section 151(2) of the Act.

{ul  To procure the Company to be repistered or recognised in any part of the world,

{v)  To do all or any of the things or matters aforesaid in any part of the warld and either as principals,
agents, contractors or otherwise, and by or through agents, brokers, sub-contracto’s or otherwise and either
alone or in conjunction with others.
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{w) Todo all such other things as may be desmed incidental or conducive to the
attainment of the Company's object or of any of the powers given to it by the Act or by this
Clause.

AND so that:-

(1)  None of the provisions set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference o 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) The word "Company"” in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(3) 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 liahility of the Members is limited.

9.  The Company's share capital is £1qoy'divided into 10000 shares of £1 each.

MG93



Wo, the subscribers to this Memorandum of Association, wish to bo formed Imo a Company pursuznt to this
Memorandum; and we agrea to tako the numbar of shares shown opposite our raspactive names.

Namas and Addresses of Subscribors Numbar of shares taken
by each Subscribor
For and on bahalf of
1. Instant Companiss Limited - Om
1 Mitchell Lune %
Bristol B851 6BU
For and on behalf of
2. Swift Incorporations Limited - One
1 Mitchall Lane
Bristo! BS1 6BU

%W Total shams taken - Twe

Datect this 8th day of September, 1994,

Witniass to the above signatures Mark Anderson

1 Mitcholl La

Bﬁ:sto? BS1 s?;u ﬁ«’é*"““’“‘“’
THE COMPANIES ACTS 1885 to 1989 .

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

TALK 2 LIMITED

PRELIMINARY

1. {a} The Regulations contained in Table A in the Schedule to tha Companies (Tables A to F) Regulations
1985 {S| 1985 No, 805) as amended by the Companies (Tables A to F} (Amendment) Regulations 1985 (St 1985 No,
1052) (such Table being herainafter called "Table A"} shall apply to the Company save in s0 far as thay are excluded
or varied hereby and such Regulations {save as so excludad or varied) and tha Articles hereinafter contained shall be
the regulations of the Company.

{b) In thase Articles the axpression "the Act® means the Compantes Act 1985, but so that any referance
in these Articlas to any provision of tha Act shall be deemed to include a reference 1o any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Sharas *vhich are comprised in the authorised share capital with which the Company is incorporated
shall be under the contral of the Directors who may (subject to Section 80 of the Act and to paragraph (d} below) aflot,
grant options avar or otherwise disposu of the same, to such persons, on such terms and in such mannar as they think
it

{b) All shares which are not comprised in the authorised shate capital with which the Company is
incorporated and which the Diractors propose to issua shall first ba offered to the Membars in proportlon as noarly as
may be to the number of tha axisting shares hald by them rospectively unless the Company in Genersl Moating shall
by Speacial Resolution otharwise direct, The offer shall be mada by notice specifying the numbor of shares offered, and
limiting a periad {not being less than fourteen days) within which the offer, if not aceepted, will ke doomed to be
declined. After the expiration ot that period, those shares so deomed to be declined shall be offered in the proportion
aforesaid to the persans who have, within tha said period, accepted ail the shares offered to theen;
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such further ofter shall be made in like terms in the same manner and timited by 2 like period as the original
oifer. Any shares not accepted pursuant 1o such offer of further ofter as aforesaid ar not capable of being
offered as aforesaid except by wa of fractions and any shares released from the pravisions of this Article by
any such Special Resolution as a oresaid shall be under the control of the Directors, who may allot, grant
eptions over of otherwise 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 a$ alaresaid, such sharas shall not be disposed of
on terms which are more favourable to the subscribers therefor than the terms an which they were offered to
the Members. The foregaing provisions of this paragragh (b} shall have affect subject to Section 80 of the Act.

{c} inaccordance with Section 91{1) of the Act Sectians 89(1} and 90(1} ta {6) {inclusive} of the Act
shall not apply to the Company.

v Y g «n are generally and unconditionaity authorised for the purpases of Section 80 of the
Act, fu txercise any pi o of the Campany to aliut and grant rights to subscribe for or convert securities into
shares of the Comparniy 'up to the amount of the authorised share capital with which the Company 15
m_corporated at any time or times during the period of five years from the date of incorporation and the
Ditectors may, after that period, allot any shares or grant any such rights under this autharily in pursuance of
an offer or agreement so to do made by the Company within that period. The authority hereby given may a1
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 jully paid-up shares, and the Company shall
also have a first and paramount lien on all shaies, whether fully paid or not, standing registered in the name
of any person indebted or under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two _or more ioint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A si all be maodified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

8, {a). Every notice convening a General Meeting shali comply with the provisions of Section 372(3) of
the Act as to giving information 1o Members in regard to their right to appoint proxies; and notices of and other
communications relating 1o an General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors tor the time being of the Company.

(b}  No business shall be transacted at any General Meeting unless a guorum is present. Subject to
paragraph {c) below two persons entitled 1o vote upon the business to be transacted, each being a Member or
a proxy for @ Member or a duly authorised representative of a corporation, shall be a quorum.

g If and for so long a5 the Company has only one Member, that Member present in persan ot by proxy
or if that Member is a corporation by a duly authorised representative shall be a quorum.

tdy  if a quorum is not present within half an hour fram the time appointed for a General Meeting the
General Meeting shall stand adjourned to the same day in the next week at the same time and place or to such
other day and at such ather time and place as the Directors may determine: and if at the adjourned General
Meeting a quorum is not present within half an hourt from the time appointed therefor such adjourned General
Meeting shal! be dissoived.

{e} Clauses 40 and 41in Table A shall not zgply to the Company.

6. {a) 1f and for solong 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 resotution, that decision shall be as valid
and elfectual as if agreed by the Company in Genera! Meeting save that this paragraph shall not apply to
resalutions passed pursuant to sections 303 and 391 of the Act.

(b}  Any decision taken by a sole Member pursuant to paragraph {a) above shalt be recorded in writing
and delivered by that Member to the Company for entry in the Company's Minute Book.

APPOINTMENT OF DIRECTORS
7. (al 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 to time by Ordinary fesolution In General Meeting of the Company. Subject to and in default of any suct
determination there shall be no maximum number of Directors and the minimum number of Dircctors shall be
ome. Whensoever the minimum number ot Directors shall be one, a sole Directer shall have authority tc
exercise all the powers and discretions by Table A and by these Articles expressed to be vested in the Directors
generally, and Clause 89 in Table A shall be maodified accordingly.

{c) The Directors shall not be required to retire bY totation and Clauses 73 to 80 (inclusive} in Table
A shall not apply to the Company.

(¢} No person shall be appointed a Dirgetor at any General Meeting unless eithet:-

MGEN
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(it  he is recommended by the Directors; or

(i} ~ not less than fourteen nor more than thirty-five clear days befare the date appointed for the
General Meeting, notice signed by a Member qualified 10 vote at the General Meeting has been given to the
Company of the intention to propose that person for appointment, tagether with notic 2 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 to be o Director, either to flli a vacancy or as an additiona) Director.

{f)  The Directors may apdpoint a person who is willing to act to be a Director, either 10 fill a vacancy
or as an additional Director, provided that the appointment does not cause the number of Directors to exceed
any number determined in accerdance with paragraph {b) above as the maxinium number of Directors and far
the time being in force,

fal  Inany case where as the result of the death of a sole Member of the Company the Company has
no  “mbers and no Directors the personal representatives of such deceased member shall have the right by
notic” in writing to appoint_a person to be a Director of the Company and such appointment shall be as
effes. .e 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 boarrow maney without limit as to amount
and ugun 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,
praperty ang 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

a. {a}  Analternate Directar 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
appaintor as such appointor 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.

{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 commitlee of the Directors to one vote far every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

GRATUITIES AND PENSIONS

10. {a} The Directors may exercise the powers of the Company conferred by Clause 3{iills) of the
Memorandum of Association of the Cempany and shall be entitled to retain any benefits received by them or
any of thern 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 Director may vote, at any meeting of the Directars or of any committee of the Directors, an any
resofution, notwithstanding that it in any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of interest whatsorver, and if he shall vote on any such resolution as afaresaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall {whether or not he shall vote on the
ssme) be taken inte account in calculating the quorum present at the meeting.

{o)  Clauses 94 ta 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 aflixed and unless
otherwise sodetermined it shall be signed by a Director and by the Secratary or second Director. The obligation
under Clause 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a seal.
Clause 1071 pf Table A shalt 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 shail be vested in the Directors.
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INDEMNITY

13. (a) Every Director or olher officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
ciiminal, or in connection 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 shall only
have effect in so far as its provisions are not avoided by Section 310 of the Act.

(b) The 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
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 assigning any reason
therefor, decline to register the transfer of a share, whether or nol it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

Narnes and Addressos of Subscribers

For and on behalf of
1. Instant Companies Limited
1 Mitchall Lana

Bristoi BS1 6BU

Far and on behalf of
2. Swift Incorporations Limited

1 Mitchell Lane
Bristol BS1 6BU M%W

Dated this Bth day of Septamber, 1994,

Witnoss ta the above signatures Mark Andergots M , ‘-
1 Mitchell Lane YA, P/

XMO351 Bristol BS1 6BY



