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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No, 3592365

The Registrar of Companies for England and Wales hereby certifiss that
ROADTOPRIC ENTERPRISES 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 3rd July 1998
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| ALTURNER
*N03592365K* For the Registrar of Companies
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Jon
2158 Thomas Street Bristol D51 6J5
itlephane: 0117 923 0600 Fax; 0517 523 00463
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Please complete in typocceript,
or In hold black capitals.

Company Name in tull

I

OCH0x 1

of

o

1 Please dafete as appropriato,

Declarant’s signature

Declared at

on the

© Ploaso print namo. before me O

e A e———

Declaration on applicatlon for regisiration

ROADTOPIC ENTERPRISES LIMITED

MICHAEL RICHARD COUNSELL signing on behall

SWIFT INCORPORATIONS LIMITED

]
]

do solemnly and sincerely declare that | am a [Soliel heo-
formation-of-the-sampany][person named as diraclor or secretary of tha
company in the statement dalivered to the Registrar under saction 10 of the
Companies Act 1985]t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of mattors
precadent and incidental to it have besn complied with,

And | make this sotemn Declaration conscientiously believing the same to be
true and by virtus of the Statutory Declarations Act 1835,

PR overit
16 ST MICHAEL STREET BRECON POWYS LD3 9AB

25 June 1998

GEORGE KEPPE

25/06/98

Please give the name, address, telephone
number and, if avallable, a 0% number and
Exchange of the person Companies Mouse
snouid cantact If there Is any query.

JRLEV/95

JORDANS LIMITED
21 STTHOMAS STREET BRISTOL

BS1 618 Tel 0117 923 0600

DX number BX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companies Houas, Crown Way, Cardlff, CF4 3UZ DX 33050 Cardllf
for companles registered in England and Wales
or

Companies House, 37 Castls Torrace, Edinburgh, EN1 2EB DX 235 Edinburgh
for companlas registered in Scoiland
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Pioasa complota In typescript, i i
or In bold black capitals, Flrsit directors and secretary and intended situation of
vegistered office

Notes un completion appear on final page
Company Name in fu

“luliwm’lmﬂ ; m lmii H' 0 Rl | OADTOPIC ENTERPRISES LIMITED

"FO0O100C40"

Proposod Rogistered Office | 1 MITCHELL LANE
(PO Box numbers only, are not acceplable)

Posttown | BRISTOL.

County/Region Postcode | BS1 68U

if the memorandum is delivered by an
agent for the subscriber{s} of the X
memorandum mark the box opposite and
give the agent's name and address.

Agent's Name | JORDANS LIMITED

Address | 21 ST THOMAS STREET

Posttown | BRISTOL

County/Region Postcode | BS1 6JS

Number of continuation sheets attached

Piease give the name, address, JORDANS LIMITED
telephone number and, if available,
a DX number and Exchange of the 2] ST THOMAS STREET

person Companies House should

contact it there Is any query. BRISTOL Ter 0117923 0600

DX number DX exchange

When you have completed and signed the form please send it to the

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardlif
for companies registered in England and Wales

or
Companies House, 37 Castle Tetrace, Edinburgh, EH1 2EB
for companies registered in Scolland DX 235 Edinburgh
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Company Secretary peene 15

NAME  “StylefTitle *Honours etc
Forename(s}
*Voluntary dotails
Sumame | SWIFT INCORPORATIONS LIMITED
s -
Previcus forename(s)
Previous surnamea(s)
o e
Address 1 MITCHELL LANE
— L
Usual resldential address
For a corporation, give the
reglstered or principal office rosttown{ BRISTOL !
address,
County/Region Postcode { BS1 6BU

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

Consent signature W Conaion] Datel 25/06/98

Directors wenoctes 119
Flease list directors in aiphabefical arder 1

NAME *StylefTitle I"Honours ote

| ]

Forename(s) - l
|

—e __J

Sumame | INSTANT COMPANIES LIMITED

Previous forename(s)

Previous surname(s)

Address 1 MITCHELL LANE

i/sual rosidential address
For a corparation, give lhe
registered or principal offico Post town| BRISTOL
address. =
County/Region -‘

Postcode| BST 6BU

Country | ENGLAND

Day Month Year
Date of birth I Nationality | UK REGISTERED

||

Business occupation | COMPANY REGISTRATION AGENT

Other directorships | NONE

A

| con ¢t as director of the company named on page 1
. {Authorise-y
Consent signature | /17714 Signatory)| Date| 25/06/98

Wh

This section i signed by an p e
agent on t?ehalf o!; an Signed ﬁz/ Date | 25/06/08 T
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THE GOMPANIES ACTS 1985 to 1989

PAlis
€20 FEENES ;
oua

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM GF ASSOCIATION OF

ROADTOPIC ENTERPRISES LIMITED

1. The Company's name is "ROADTOPIC ENTERPRISES LIMITED".

2. The Company's registared office is to be situated in England and Wales,

3.1 The object of the Company is to carry on business as a general commercial company.

OBMGEN
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32 Without prejudica lo the generality of the object and the pawers of the Company derived fiun; Section
8A of the Act the Company has power to do all or any of the foltowing things::

324 To, purchase or by any ofher means acquire and take oplions aver any properly whatever, and any
rights or privileges of any kind over or in respect of any property.

3.22 To apply for, }egistar, purchase, or by ather means acquira and pratect, proiong and renew, whether in
the United Kingdorp.or elsewhaere, any trade marks, patents, copyrights, trade secrots, or other Intellectual proporty
rights, liconcés, secret Procossos, designs, protections and qoncessions and to disclaim, alter, modify, use and
tum to account ‘ahil’to manufacture under or grant licences or privileges In tespect of the same, and to expand
tnoney In expsrimaéning upon, testing and Improving any patenls, inventions or righls which the Company may
acquire or propose to acquire,

3.2.3 Ta acquire or undartake the whole or any part of the business, goodwill, and assets of any person,
firm, of company cartying on or proposing to carry on any of the businesses which the Company is authorisod to
carry oh and as part of the considaration for such acquisition 1o undertake all or any of the llabllities of such person,
firm or compary, or i acquire an interest in, amalgamate with, or enter into parinership or Into any arrangement
for sharing profits, or for co-operation, or for mutual assistance with any such person, fimn o company, or for
subgidising or otherwlse assisting any such person, fim or company, and to glve or accepl, by way of
considaration for any of the acls or things aloresaid or property acquired, any shares, debentures, debenture stock
or sacurities that may be agreed upon, and to hold and retaln, or sell, mortgage and deal with any shares,
debantures, debonturo stock or securitios so received.

3.24 To improve, manage, construct, repalr, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, tum to account, grant licences, options, rights and privileges in respoct of, or othetwise
deal with all or any part of the property and rights of the Company,

3.25 To invast arnd deal with the monays of tho Company not immediataly required in such manner as may
from time to tlme be determined and to hald or otherwise deal with any investments made.

3.26 To lend and advance money or give credit on any torms and with or without security lo any person,
firm or company (including without prejudice to the generality of the foregoing any holding company, subsidiary or
fellow subsidiary of, or any other company associatad in any way with, the Company), to enter into guarantees,
conlracts of indemnity and suretyships of all kinds, to receive monsy on deposit or loan upon any terms, and to
sacure of guaranteo in any mannor and upon any terme the payment of any sum 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 assoclated company as aforesaid).

3.27 To borrow and vaise money in any manner and 1o secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other secutity upan 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
morigage, charge, standard security, lien or security to secure and guarantee the performance by the Company of
any obligation or liability it may undettake or which may become binding on it.

328 To draw, make, accept, endorse, discount, negotiate, execute and issue chaques, bilis of exchange,
promissory notes, bills of lading, warrants, debentures, and other negoliable or transterable instruments.

329 To apply for, promote, and obtain any Act of Parliament, order, or licence of the Depariment of Trade
or other authority for enabling the Company to carry any of its objects into effect, or for effecting any modification of
the Company’s constitution, or for any other purpose which may seem calculated directly or indirectty to promote
the Company's Interests, and to oppose any procesdings or applications which may seem calculated direcly or
indirectly o prejudice the Company’s interesls.

3.2.10 To enier inte any arrangements with any government or authorty {supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's ebjects or any of tham, and to obtain from
any such govemment or authority any charters, decroes, rights, privileges or concessions which the Company may
think desirable and 1o carry out, exercise, and comply with any such charers, decrass, rights, privileges, and
concessions.
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329. To subscribe 0r, take, purchase, or otharwlse acquiro, hold, sell, doal with and dispese of, place ang
uridsrwiite shares, stocks, debsntures, debenture slocks, bonds, obligations or securilles Issued or guaranteed by
any other company constituted or catrying on busineas in any part of the world, and dobentures, debenture stocks,
bends, obligattons or securliles Issuod or guaranieed by any government or authority, municipal, jocat or
olharwise, in any part of tha warld.

3212 To contrel, manage, tinance, subsidise, co-ordinato or othorwiso assist any company o companios in
which the Company has a direct or indirect financlal interest, to provide secrelarlal, administrative, 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 othor arrangomants which may seom dogirable with rospoect
1o.any business or operations of or generally with respect to any such company or companies,

3.2.13 To promoto any athor company fer the purpose of acquiring the whole or any part ¢f tho busingss or
property or undertaking or any of the llablities of the Company, or of undertaking any businass or operations which
may appear likely lo assist or benefit the Company or to enhance the value of any properly or business of the
Company, and to placo or guarantee the placing of, underwrite, subseribo for, or otherwise acquire all or any part
of the shares or securities of any such company as aforesaid,

3.2.14 To sell or otherwise dispose of the whole or any part of the business or nroperty of the Company,
aither together or in portions, for such consideration as the Company may think fit, and in particutar for sharaes,
debentures, or securilies of any company purchasing the same,

3.2.15 To act as agents or brokers and as trustees for any person, firm or company, and to undertako and.
periorm sub-conlracts.

3.2.16 To remunerato any person, firm or company rendoring seivices to the Company either by cash
payment or by the alloiment of shares or other securities of the Company cradited as pafd up in full or in part or
otherwise as may be thought expadient,

3217 To distribute among the members of the Company in kind any property of the Company of whatever
nature.

3.2.18 Tc pay all o any expanses incurred in connection with the promotion, formation and incorporation of
the Company, or {o contract wilh any person, firm or company o pay the same, and to pay commissions to brokers
and others for underwriting, placing, selling, or guarenteeing the subscription of any shares or other securities of
the Company.

3.215 To support and subscribe to any charitable or public ¢bject and to support and subscribe to any
institution, society, or ciub which may be for the banefit of tha Company or its directors or employees, or may be
connected with any town or place where the Company carries on business; 1o glve or award pensions, annulties,
graluities, and superannuation or other allowanses or benefits or charitable aid and generally to provide
advantages, fadiliies and services for any persons who aro or hava been dirsctors of, or who are or have been
employed by, or who are sewving 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 parsons; to make payments towards Insurance
including insurance for any director, officer or auditor against any liability in respect of any negligence, default,
breach of duty or breach of frust {so far as pemnitted by law); and 1o set up, establish, support and maintain
suporannuation and other funds or schemes (whether contributory or non-contributory) for the benefit of any ot
such persons and of their wives, widows, children and other relatives and dependants; and 1o set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of any of the amployees of the
Company or of any such subsidiary, holding or fellow subsidlaty company and to lend money to any such
employees or to trustees on their behall to enable any such schemes to be established or maintained.

3.2.20 Subject 1o and In accordance with tho provislons of the Act (If and so far as such provislons shall be
applicable) to give, directly or indireclly, financlal assislance for the acquisition of shares or other securities of the
Company or of any other company or for the reduction or discharge of any liability incuned in respest of such
acquisition,

3.2.21 To procure the Conpany to be registered or recognised in any part of the world.

288230 MG




02-07-98

?
3.222 To do all or any of the things or matiors aforosald In any part of the world and efthor &5 juincipals,
agents, contraclors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either along
or in conjunction wilh others,

3223 To do all such ather things as may be deemed incidental or conducive to the aHainmant of the
Company's objects or any of them,

3.2.24 AND so that:-

32241  None of the provisions set forth In any sub-clause of this clause shall be rostrictivoly construad but the
widoest interprotation shall be givan 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 roforence to or inference from tho torms of any othor sub-clause of this
clause, or by refarance to or inference from the name of the Gompany.

32242  The word "company" in this clause, excopt whore used in referance to tho Company, shall be deemed
to Include any partnership or other body of parsons, whether incorporated or unincorporated and whether
domiclled in the United Kingdom or elsewhere.

8,2,243  In this clause the oxpression "the Act' means tho Companies Act 1985, but so that any roference In
this clause to any provislon of the Act shall he deemed 1o Include a reference to any statutory modification or re-
enachment of that provision for the time being in force,

4. The flabllity of the members s limited.

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

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

Number of shares taken by

Namoes and addrassos of subscribers each Subscriber
1. For and on behalf of One
Instant Cornpanies Limited
1 Mitchell Lana

Bristo! BS1 6BU

2, For and on behalf of One

Swiit Incorporations Limited 4
1 Mitchell Lane
Bristol BS1 6BU

Total shares taken Two

Date: 25 June 1998
Witness to the above signatures Mark Anderson
’ 1 Mitchell Lane "

Bristol BS1 68U
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THE ZOMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN OF

ROADTOPIC ENTERPRISES LIMITED

1. PRELIMINARY

i1 The regulations contained in Table A In the Schadule to the Companles (Tablas A to F) Rogulations
1985 (S 1985 No. 805) as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 (Sl 1985
Ne. 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 tho Anicles herginaftor
contained shall be the Asticies of Association of the Company,

1.2 In theae Articles the expression “the Act' means the Companlas Act 1985, but so that any reference in
these Articles to any provision of the Act shall be deemed to include a reference to any statutory modification or re-
enaciment of that provision for the time belng in force,

2. ALLOTMENT OF SHARES

2.1 Shares which-are comprised in the authorised share capital with which the Company is incorporated
shall be under the contrel of the directors who may (subject to saction 80 of the Act and to Article 2.4 below) allot,
grant oplions over or otherwise dispose of the same, to such persons, on such terms and in such manner as they
think fit.

22 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 nearly
as may be t¢ the number of the existing shares held by them respectively unless the Company In general mesting
shall by special resolution otherwise direct. The offer shall be made by nolice specifying the number of shares
offered, and limiting a period (not being less then 14 days) within which the offer, if not accepted, will be deemed to
ba declined. After the expiration of that period, those shares so deemeod to be declined shall be offered in the
proportien aforesald to the persons who have, within the said period, accepled all the shares offered to them; such
further offer shall be made in like terms in the same manner and limited by & like period as the original offer. Any
shares not accaptad pursuant to such offor or further offer as aforesaid or not capable of being offered as aforesald
except by way of fractions and any shares released from the provisions ¢f this Aricle by any such special
rasolution as aloresaid shall be under the control of the directors, who may allot, grant options over or otherwise
dispose of the same to such peraons, on such tems, and in such manner as thoy think fit, provided that, in tho
caso of shares not accepted as aforesald, such shares shzll not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were offered to the members. The foregoing
provisions of this Article 2.2 shall have sffect subject to saction 80 of the Act.

2.3 in accordance with section 91(1) of the Act seclions 89(1) and 90(1) to {6) (nclusive) of the Act shall
not apply to the Company,
24 The directors are generally and unconditionally authorised for the purposes of section 80 of the Act lo

exercise any powor of tho Company to allot and grant rights to subseribe for or convert securities into shares of the
Company up to the amount ¢f the authorised share capital with which the Company is {ncorporated at any time or
times during the period of five years from the date of incorporation and the directors may, after that period, allot
any sharea or grant any such rights under this authority in pursuance of en offer or agreemant so to do mado by
tha Company within that period. The authority hereby glven may at any time {subject to the sald section 80) be
renewad, revoked or varied by ordinasy resolution,
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8. SHARES

39 The lisn conferred by regulation 8 in Table A shall attach also to fully pald-up shares, and the
Company shall also have a first and paramount lien on all shares, whelher fully paid or not, standing ragistered in
the nama of any parson Indebled or under liatlity to the Company, whethar he shall bo the solo registored heldor
thereof or shall be one of two or more joint holders, for all moneys presently payable by him or his estate to #ie
Company. Regulation 8 in Table A shall be modifisd accordingly,

3.2 The llabllity of any member in dofault In respect of a call shall bo increasad by the addltion at the ond
of the first sentence of segulation 18 in Table A of the words "and all expenses that may have been incurred by the
Cormpany by reaacn of such non-payment”,

4, GENERAL MEETINGS AND RESOLUTIONS

4.1 Every notice convening & general mesting shall comply with the provisians of soction 372(3) ot tho Act
as to piving information to members in regard to their dght to appoint proxies; and nofices of and other
communications relating to any general meeting which any member Is entitled to recelve shall be sent to the
dirasctors and 1o the quditors for the time being of the Company.

421 No business shall be transacted at any general meeting unless a quorum is present, Subject to Adicle
4.2.2 below, two persons entitied to vote upon the business to ba transacted, each being a member or a proxy for
a member or a duly autherised representative of a corporation, shall be a quorum.

422 If and for so long as the Company has only one member, that member present in person or by proxy
or {if that member Is a corporation) by a duly authorised representative shall bs a quorum.,

423 if a quorum is not present within half an hour from the time appointed for a general meeting the
genaral meeting shall stand adjoumed to the sams day in the next week at the same time and place or to such
other day and at such other time and place as the direclors may determine; and if at the adjourned general
meeting & guorum is not present within half an hour from the time appointed therefor such adjourned general
meeting shall be dissolved.

424 Regulations 40 and 41 in Table A shall not apply to the Company.

4.3.1 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 mesting or by means of a writlen resolution, that decision shall be as valid and
effoctual as if agreod by the Company in ganeral meeting, subject as providad in Article 4.3.3 below,

43.2 Any dacision taken by a sole member pursuant to Aricle 4.3.1 above shall be recorded in wiiting and
delivered by that mamber to the Company for entty in the Company’s minute book.

433 Resolulions under section 303 of the Act for the removal of a direclor belora the expiration of his
period of office and under section 391 of the Act for the removal of an auditor before the expiration of his period of
office shall enly be consldered by the Company in general meeting.

4.4 A member present at a meeting by proxy shall be entitled to speak al the meeting and shall be entited
o one vote on a show of hands, [n any case where the same person Is appointed proxy for more then one
member hie shall on a show of hands have as many votes as the number of members for whom he is proxy.
Regulation 84 in Table A shall be moditied accordingly.

45 Unless resolved by ordinary resolution that regulation 62 in Table A shall apply without modification,
the instrument appointing a proxy and any authorily under which it is executed or a copy of such authority cerfified
notarially or in some other way approved by the directors may be dsposited at the place specifiad in regulation 62
in Table A up to the commencemenl of the meeting or (in any case where a poll is taken otherwise than at the
meeting) of the taking of the poll or may be handed to the ¢hairman of the meeting prior to the commencement of
the busingss of the meeting.
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5. #  APPOINTMENT OF DIRECTORS
6,1.1 Rogulation 64 in Table A shall not apply to the Company.

51.2 The maximum number and minimum numbaer respactively of the direclors may be dslermined from
time to timo by ordinary resolution. Subjact to and in default of any such detemmination thera shall be no maximum
number of directors and the minimum number of ditectors shall be one, Whenever the minimum number of
directors is one, a sols director shall have authority to exerciss all e powers and discretions by Table A and by
those Arlicles exprassad fo ba vested in the directors gonarally, and rogulation 89 In Table A shall bo moditicd
accordingly.

5.2 Tho diroctors shall not be required to retira by rotation and regulations 73 to 80 {inclusive) in Tablo A
shall not apply to the Company.
53 No person shall be appeinted a director at any general mealing unless either:-

(a) he is recommended by the directors; aor

)} not less than 14 nor moro than 35 cloar days boforo tho dato appeinted for tho gonaral

meeting, notice signed by a member qualified to vote at the general meating has been given to the Company of
the intantion to proposa that persen for appointment, together with notice signed by that person of his willingness
{0 be appointed. '

54.1 Subject ta Article 5.3 above, the Company may by ordinary resolution appoint any person who is
wiliing to act to be a director, either to fil a vacancy or as an additional director.

54.2 The direclors may appoint a person who is willing to act to be a director, either fo fill a vacancy or as
an additional director, provided that the appoiniment dees not cause the number of directors to exceed any
number detarmined in accordance with Article 5.1.2 above as the maximum number of directers and for the t'ma
being in forcs,

55 In any case where as tha result of death or deaths the Company has no members and no directers the
personal representalives of the last member to have died 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
Gieneral Mosting pursuant to Article 5.4.1 above, For the purpose of this article, whare two or more members die
in circumstances rendering it uncartain which of them survived the other or ¢thers, the members shall be deemed
to have died in order of seniority, and accordingly the younger shall be deemed to have survived the slder.

6. BORROWING POWERS

6.1 The directors may exercise all the powers of the Company o borrow money without limit as to amount
and upon such terms and in such manner as they think fit, and subject (in the case of any security convartible into
shares) to section 80 of the Act lo grant any morlgage, charge or standard security over its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other securities whethar
outright or as security for any debt, liability or obligation of the Company or of any third pary.

7. ALTERNATE DIRECTORS

7.1 Unless otherwise determined by the Company in general meeling by ordinary resolution an aiternate
diractor shall not be entitted as such to receive any remuneration from the Company, save that he may be paid by
the Company such par {if any) of the remuneration ¢therwise payable to his appeintor as such appolntor may by
notice in wriling to the Company from time {o lime direcl, and the first sentance of regulation 66 in Tabls A shall be
modified accordingly.

7.2 A director, or any such other person as Is mentioned in ~egulation 65 in Table A, may act as an
altemate director to represent more than one director, and an altemate director shell be entitled at any meeling of
the diroctors or of any committas of the directors to one vote for every diractor whom he represants in addition to
his own vole (il any)} as a director, but he shall count as only one for the purpoce of datermining whether a quorum
is present.
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8. GRATUITIES AND PENSIONS o

8.1.t The ciractors may exercise the powers of the Company conferred by its Memorandum of Assatizton
in refation to the payment of pensions, graluities and other benefils and shall be entilled lo 1etain any benefits
received by them or any of them by reason of the exerclse of any auch powers,

8.1.2 Regulation 87 in Table A shall not apply to the Company.
9, PROCEEDINGS OF DIRECTORS
9.1.1 A director may vote, at any meeting of the directors or of any cominitiee of the direclors, on any

tesolution, notwithstanding that it in any way concems or relates 1o a matier in which ha has, directly or Indiroctly,
any kind of interest whatsoever, and If he shall vote on any such resolution hig vote shall be counted; and in
relation o any such msolution as aforesaid he shall {(whether or nol he shall vote on the same) be taken into
account in caleulating the quorurn present at tho meeting,

directors. The directors may determine who shall sign any instrument to which the seal is aflixed and unless
otherwise so dotermined it shall be signed by a director and by the secretary or second director. The obligation
under regulation 6 of Tabls A relating 1o the sealing of share certificates shall apply only if the Company has a
seal, Regulation 101 in Table A shall not apply to the Company.

! 8.1.2 Each director shall comply with his obligations to disclose his interest in contracis under seclion 317 of
: the Act,

, 2.1.3 Ragulations 94 to 97 {inclusive) In Table A shall not apply to the Company.

" 10. THE SEAL

" 10.1 f the Gompany has a seal it shall only be used with the authority of the directors or of & committes of

2

10.2 The Company may exercise the powers conferred by section 38 of the Acl wilh regard 1o having an
official sea} for use abroad, and such powaers shall bo vested in the direstors,

11. NOTICES

11.1 Without prejudice to regulations 112 1o 116 inclusive in Table A, the Company may glve notice to a
member by electronic means provided that:-

11.1.1 the member has given his consent in writing to receiving notice communicated by electronic means
and in such consent has sel oul an address to which the notice shall be sent by electronic means; and

11.1.2 the electronic means used by the Company enables the member concerned 1o read the text of the
nofice.

11.2 A notico given to a mamber personally or in a form pormilted by Article 11.1 above shall be deemed to

be given on the earlier of the day on which it Is dellvered persenally and the day on which it was despatched by
slectronic means, as the case may be,

11.3 Regulation 115 In Table A shall not apply to a notice delivered personally or in a form permitted by
Aricle 11.1 above,

11.4 In this anicie "electronic™ means actuated by electric, magnetic, eloctro-magnetic, electro-chemical or
electro-mechanical energy and "by eleclronic means” means by any manner only capable of being so actuated.

12. INDEMNITY

121 Every director or other officer or auditor of the Company shall be indemnified out of the assets of the
Company against all fesses or liabilitles which he may sustain or incur in or about the execution of the dutles of hls
office or otherwise in reiation thereto, including any Fability incumred by kim in defending any proceedings, whether
civil or criminal, or in connection with any application under section 144 or section 727 of the Act in which relict is
granted to him by the Court, and no director or other officer shall bo llable for any loss, damags or misforiune
which may happen to or be incurred by the Company in the execution of the dulies of his office or in relation
thereto. But this Article shall only have effact in so far as its provisions are not avoidad by soction 310 of the Act.
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122 #  The directors shall have power lo purchase and mainlain for any diractor, officer or auditor of the
Company insurance against any such liability as is referred to in section 310(1) of the Act.

12.3 Regulation 118 in Table A shall nal apply to the Company.
13, TRANSFER OF SHARES
131 Thae directors may, In thelr absolute discretion and without assigning any reason therefor, decline 1o

reglster the transfer of a share, whether or not It is a fully paid share, and tho first sentence of regulation 24 in
Table A shall not apply to the Conipany.

Names and addresses of subscribers

1. [For and on behalf of
Instant Companles Limited
1 Mitchell Lane
Bristo! BS1 68U 8

2. zor"a?d on beht?lf cn‘LI ttod
Swift incorporations Limite m%
1 Mitchel Lans /////%’
Bristo! BS1 68U

Date: 25 June 1598

Witness to the above signatures Mark Andarson
1 Mitchell Lane "
Bristol BS1 66U




