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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3740694

The Registrar of Companies for England and Wales hereby certifies that
Cable & Wireless Western Hemisphere Limited

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 22nd March 1999

AN A

*N03740694K*

S ﬁaxmla/

MISS S. BASHAR
For The Registrar Of Companies

COMPANIES HOUSE




Printed and supplied by

I]
JORDANS

21 5t Thomas Street Bristol BS1 6)5
Telephone: 0117 823 0600 Fax: 0117 923 0063

Please complete in typescript,
or in bold black capitals.

ompany Name in full

NN

DA

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

on the

© Please print name. before me @

Signed

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

JLOREV/95

Declaration on application for registration

Tk«

Cable & Wireless Western Hemisphere Limited

MICHAEL RICHARD COUNSELL  signing on behalf

SWIFT INCORPORATIONS LIMITED

do solemnly and sincerely declare that | am a [Selieitor-engaged-in-the—
formation-of-the cempany][person named as director or secretary of the
company in the statement delivered to the Registrar under section 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 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 Statutory Declarations Act 1835.

V7 Y

17 HEATH ROAD TWICKENHAM MIDDLESEX TW1 4AW

22nd March 1299

GEORGE KEPPE

Date| 22nd March 1999

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

JORDANS LIMITED

20-22 BEDFORD ROW LONDON

WCIR 418 Tel 071 400 3333

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 Cardiff
for companies registered in England and Wales
or

Companies House, 37 Castlie Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland
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e First Directors and Secretary and
_Ovez Intended Situation of Registered
Office

Piease complete in
typescript, or in
bold black capitals.

Notes on completion appear on final page. 5"{ L(_ Q b(](ﬁL
Company

INAIRMUANTRI comose [ coece o wicmemes

*F0100C10* full WESTER U HEl )/ SAHECTE.  MHMMITED
Proposed Registered Office
{PO Box numbers only, are not acceptable) /Q.q, 777"@6%]7\/5 S /QD/&‘A

Posttown | £ OA/DEAY
County/Region Postcode | /.2 FRX

If the memorandum is delivered by an agent - P
for the subscriber(s) of the memorandum — —

mark the box opposite and give the agent’s K [%L = A 7/0 56 VS c_,b
name and address.

Agent's Name
J JORDANS LIMITED
Address ":: e
Post town
County/Region Postcode
Number of continuation sheets attached. C?

Please give the name, address, telephone 7~ . O -
d s __ JORDANS LIMITED - -

number, and if available, a DX number and
Exchange of the person Companies House | - -20-22 BEDFOQRDIROW o7 ¢ —

e

should contact if there is any query. = LWONWE:IS

L umber ~ DX exchange

4

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

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ

for companies registered in England and Wales DX 33050 Cardiff

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
[P.T.O.




C&mpany Secretary (see notes 1-5)

Company Name

NAME *Style/Title

*Voluntary details.
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County/Region

Country

Consent signature

Directors {see notes 1-5)
Please list directors in alphabetical order.

NAME *Style/Title
Forename(s}
Surname
Previous forename(s}
Previous surname(s}

Address

Usual residentiai address
For a corporation, give the
registered or principal office

address. Post town

County/Region
Country
Date of birth

Business occupation

QOther directorships

Consent sighature

CABLTE o i, 5. S WESTEN | SPHE

*Honours etc.

ME_ .

—Ton ATHrN _ MAKK

BOL"TCHY

—

/

L W EESTBURY HroDG T CtO0SE

PrnnN &Er

Postcode

NI DDLESEX Has 2FPG

vl

| consent tgyact as secretary of the company named on page 1

Date

22]399

*Honours etc.

M .

RO EERT  THAR L

L ER2 T L

_/"‘

Al RICH MONDN AVENVE

AoA/ DorS
Postcode | AS / C)'V'A‘
U
Day Month Year ) )
2 o/ 52 Nationality Eﬂ! TISH
FINAN CE  DIRFCTOL
SEE  ATTACHED NTTE |

| consent to ac{‘y{? director of the company named on page 1

Date

X%{ Q;L/z/ 99

N



Company Secrefary eeenowes 9
Company name
NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Consent signature

Di reCto rs (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principat office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours

elc

SWIFT INCORPORATTONS LIMITED

1 MITCHELL LANE

BRISTOL

Postecode

BS1 3BU

VW .Y

Date

*Honours etc\

| consent 1o act as secretary of the company named on page 1

22nd March 1999

Postcode

Day Month Year

I Nationality

L

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

Date




Directors

*Honours etc.

MR

TosEPH  DAN (EL_

{continued) ({see notes 1-5)
NAME *Style/Title
*Voluntary details. Forename(s)
‘Surname

FiT2,

Previous forename(s)

/

Previous surname(s)

Address

ONE CHILD'S P ACE

Usual residential address
For a corporation, give the

EARAS COVKET

registered or principal office

address. Post town me
County/Region o Postcode S&U 5 ?KX
Country £ .
Day Month Year :
Date of birth 26 |0% |5 v, Nationality MS/‘!’ / W/@ W/

Business occupation

S0 at CITOR.

QOther directorships

SETE NoTe &

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

Consent signature 7 p Date Q&_}at
) '7;#; 9.

This section must be signed by
Either \
an agent on behalf Signed Date 7‘,}/\2 /2 ﬁ q
of all subscribers 7 P
Or the subscribers Signed . Date
(i.e. those who signed
as members on the
memorandum of Signed Date
association}.

Signed Date

Siw Date

Signed Date

Signed Date







Directors (continued) (see notes 1-5)
NAME *Style/Title
*Voluntary details. Forename(s)
Surname

Previous forename(s)
Previous surname(s}
Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County/Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc.

ME_

KRiss Wit dm

BusH

yd

/ Oly  ACTHVL. Kmﬂrb

A L Bl DS

[0 AT DA

Postcode

SWIG DT

Ui

Day Month Year

Nationality

O71032 |59

| AMER CHn

G ENESC . MPBITE, €3¢

SEEe NOoTE S

W 65 l( | Date

i conseg to act as %rector of the company named on page 1

-6164%[ 9,

i

This section must be signed by
Either

an agent on behalf Signed
of all subscribers
Or the subscribers Signed

{i.e. those who signed
as members on the
memorandum of
association).

Signed

Signed

Date

Date

Date

Date

Date

Date

Date




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s}.

If the director or secretary is a
corporation or Scottish

firm — show the corporate or
firm name on the surname line.

Give previous forename(s) or
surname(s} except that:

— for a married woman, the
name by which she was
known before marriage
need not be given,

~ names not used since the
age of 18 or for at least 20
years need not be given.

A peer, or an individual known
by a title, may state the title
instead of or in addition to the
forename(s) and surname and
need not give the name by
which that person was known
before he or she adopted the
title or succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another

description:

—A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

. Director’s details:

Show for each individual
director the director’s date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

. Other directorships:

—Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past b years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

—dormant,

—a parent company which
wholly owned the company
making the return,

—a wholly owned subsidiary of
the company making the
return, or

~another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on
the form for other directorships
yOou may use a separate sheet of
paper, which should include the
company’s number and the full
name of the director.

. Use Form 10 continuation

sheets or photocopies of page 2
to provide details of joint
secretaries or additional
directors and include the
company'’s number.

OYEZ The Solicitors” Law Stationery Society Ltd, Oyez House, 7 Spa Road, London SE16 3QQ

Companies 10

1995 Edition
10.95 F30613
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Individual Profile
Mr Robert Earl Lerwill

Personal Details

Title: Mr
Surname: Lerwill
Robert Eart
Robert

British

Forenames:
Prefered Forenames:
Nationality:

Qccupation: Finance Director
Date Of Birth: 21 January 1952
N1 Number:

Miscellaneous Details:

Current Directorships

Honours:

Company Name Title Appointment  Cessation
C&W Cable Limited Dierctor 16-Dec-1997
Cable & Wiretess (China) Limited (in the process of being  Director 25-Jul-1987
struck off) .
Cable & Wireless Communications plc 14-Mar-1997
Cable & Wireless HK Finance Director 068-Aug-1888
Cable & Wireless Holdings, Inc. 01-Sep-1998
Cable & Wireless Optus Pty Limited Director 27-Aug-1998
Cable & Wireless Panama S.A. g&sw Director {Class b share 04-Jul-1997
ir
Cable and Wireless (Americas) Limited Dierctor 16-Dec-1997
Cable and Wireless (CALA Management Services} Limited Dierctor 16-Dec-1997
Cable and Wireless (Cambridge Park) Limited Director 16-Sep-1998
Cable and Wireless (China Properties) Limited 20-Jul-1998
Cable and Wireless (Financial Services) Limited (in the Dierctor 16-Dec-1997
process of being struck off)
Cable and Wirgless (Investments} Limited Dierctor 16-Dec-1997
C?.E!? and Wireless (Londen Heldings) Limited Dierctor 16-Dec-1997
Cable and Wireless (West Indies} Limited Director 16-Dec-1997
Cable and Wireless European investments Limited Dierctor 16-Dec-1997
Cable and Wireless Public Limited Company Executive Director Finance 14-Jan-1997
Eastern Leasing Company Limited (The) 16-Dec-1997
Hgng Kong Telecommunications Limited Director 06-Mar-1997
Mercury House Limited 15-Dec-1997
The Eastern Extension Australasia and China Telegraph  Dierctor 16-Dec-1887
Company Limited
The Eastern Telegraph Company Limited Director 16-Dec-1997
The Eros Leasing Company Limited Director 16-Dec-1987
The West Coast of America Telegraph Company Limited  Dierctor 16-Dec-1997
The Western Telegraph Company Limited Dierctor 16-Dec-1997

22 March 1289

Page 1




Individual Profile
Mr Robert Earl Lerwill

Past Directorships

Company Name Title Appointment Cessation
Ace Studios Limited 13-Dec-1996
Alnery No 1176 Limited 13-Dec-1996
Alnery No 1177 Limited 13-Dec-1596
Alnery No 1178 Limited 13-Dec-1996
Alnery No 1179 Limited 13-Dec-1926
Business Design Group {Holdings) Limited 13-Dec-1996
Business Interiors Limited 13-Dec-1996
Cable & Wireless U.K. Finance 24-Jul-1998 17-Aug-1998
Cable and Wireless {Meadowbank) Limited 09-Nov-1998 16-Nov-1998
Cheetah Aluminium Company Limited 13-Dec-1996
Coley Porter Bell Limited . 13-Dec-1996
Conguest Europe (UK) Limited 13-Dec-19986
Dawestlye Limited . 13-Dec-1996
E A Media Services Limited 13-Dec-1996
EWA Limited 13-Dec-1996
Genesis Studios Limited 13-Dec-1996
Henley Centre Research Consultants Limited 13-Dec-1996
Henley Marketing Dynamics Limited 13-Dec-1996
Intact Limited 13-Dec-1996
J Walter Thompson Group Limited 13-Dec-1996
J Walter Thompson UK Heldings Limited » 13-Dec-1996
Kantar Limited 13-Dec-1996
LansdownEuro Limited 13-Dec-1996
Mando Marketing Limited 13-Dec-1996
Mando Phote Company (UK) Limited 13-Dec-1996
Mando Processing Limited 13-Dec-1996
Metrovideo Limited 13-Dec-1996
Milbum Finance Limited 13-Dec-1996
Miliward Brown International ple 13-Dec-1996
Newcrosse Limited 13-Dec-1996
Oakley Young Associates Lirmited 13-Dec-1996
OPC Limited 13-Dec-1996
OYA Creative Manufacturing Limited 13-Dec-1996
OYA Holdings Limited 13-Dec-1996
QYA Premiums Limited 13-Dec-1996
QYA Projects Limited 13-Dec-1996
P & L International Vacationers Limited 13-Dec-1996
Precis 567 Limited 13-Dec-1996
Premium ldeas Limited 13-Dec-1996
Provacombe Limited 13-Dec-1996

22 March 1999 T Page2




Individual Profile
Mr Robert Earl Lerwill

Radclose Limited 13-Dec-1996

Rasor Communications Limited 13-Dec-1996
Readysquare Limited 13-Dec-1996
Refrigeration (Bournmouth) Limited 13-Dec-1996
qutt Stern Associates Limited 13-Dec-1996
Sirius Holdings Limited 13-Dec-1996
The Buckingham Clock Company Limited 13-Dec—1996ﬁ
Tl_1_g_l_—_|9nley Centre for Forecasting Limited 13-Dec-1996
The Owl Group Limited 03-Dec-1996
Thistleclub Limited 13-Dec-1996
Tiptree Limited 13-Dec-1996
TMC International Limited 13-Dec-1996
Travel Ideas Limited 13-Dec-1996
Tripcare Limited 13-Dec-1996
Tripstock Limited ‘ 13-Dec-1996
VAP Group Limited 13-Dec-1996
VAP International Communications Limited 13-Dec-1996
VAP Visual Art Productions (Oxford) Limited 13-Dec-1996
Wire & Plastics Products Limited 13-Dec-1996
Wise Conclusion Limited 13-Dec-1996
WPP Group {(Nominees) Limited 13-Dec-1996
WPP Group (UK) Limited 7 13-Dec-1996
WPP Group I—joldings Limited 13-Dec-1996 B
WPP Group Nominees Five Limited 13-Dec-1996
WPP Group Nominees Four Limited - 13-Dec-1996 N
WPP Group Nominees One Limited 13-Dec-1996
WPP Group Nominees Six Limited 13-Dec-1996
WPP Group Nominees Three Limited 13-Dec-1926
WPP Group Nominees Two Limited 13-Dec-1996
WPP Group plc 13-Dec-1996
WPP Holdings (UK) Limited 13-Dec-1996
WPP [nvestments Limited 13-Dec-1996
WPP Sgcuriw 1 Limited 13-Dec-1996 i
wPpP Sggurity 2 Limited 13-Dec-1 996m

22 March 1999



Individual Profile NOT& %
Mr Joseph Daniel Fitz '

Personal Details

Title: Mr Honours:
Surname: Fitz
Forenames: Joseph Daniel
Prefered Forenames: Dan
Nationality: British/American
Occupation: Solicitor
Date Of Birth: 26 August 1959
NI Number:
Miscellaneous Details:

Current Directorships
Company Name Titie Appointment Cessation
Cable & Wireless {Investments) Global Limited
Cable & Wireless Card Platforms Limited

Cable & Wireless Enterprises (UK) Limited | D irector
Cable & Wireless Global Business Services Limited Director 21-Dec-1998
Cable & Wireless Global Markets Limited 16-Febh-1998

Cable & Wireless Global Markets SA
Cable & Wireless Global Markets, Inc.

Cable & Wireless Global Network Crganisation Limited 16-0ct-1998
Cable & Wireless Global Networks SA 19-Feb-1999
Cable & Wireless GNO Limited 16-0Oct-1998

Cable & Wireless Marine Instaftations Limited

Cable & Wireless Market Sclutions Limited

Cable & Wireless Network Integrations Limited

Cable and Wireless (Americas} Limited 15-0ct-1997

Cable and Wireless (CALA Management Services) Limited Director 15-Oct-1997

Cable and Wireless Enterprises (UK) Limited (io be set up)

Past Directorships
Company Name Title Appointment  Cessation

Tussie Mussie Limited Director 15-Jan-1997

2% March 1608~ ) ~ Pagei




Individual Profile
Mr Kriss William Bush

NoTe3

Personal Details

Title: Mr
Surname: Bush
Forenames: Kriss William
Prefered Forenames:
Nationality: American
Occupation: General Manager
Date Of Birth: (09 March 1959
NI Number:
Miscellaneous Details:

Current Directorships

Honours:

Company Name Title Appointment  Cessation
Cable & Wireless Business Networks SA Director 30-Mar-1998
Cable & Wireless Enterprises Limited Director 30-Mar-1998

Cable & Wireless Finance Limited Director 30-Mar-1998

Cable & Wireless Global Business Services Limited Director 30-Mar-1998
{Ireland)

Cable & Wireless Global Businesses Holdings SA Director 30-Mar-1998

Cable & Wireless Global Businesses International SA Director __ 30-Mar-1998

Cable & Wireless Global Businesses Limited Director 23-Apr-1998

Cable & Wireless Global Card Services SA Director 30-Mar-1998

Cable & Wireless Global Cards Services Limited Director 30-Mar-1998

Cable & Wireless Global Markets Limited Director 30-Mar-1998

Cable & Wireless Global Markets SA

Cable & Wireless Global Network Organisation Limited Director 30-Mar-1998

Cable & Wireless Global Networks SA Director 30-Mar-1998

Cable & Wireless GNO Limited Director 30-Mar-1998

Cable & Wireless Marine SA Director 30-Mar-1998

Cable & Wireless Mobile SA Director 30-Mar-1998

Cable & Wireless Servicos Globais de Cartoes Telefonicos Director 01-Apr-1998

Sociedade Unipessecal, Lda

22 March 1999
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- STROG G

THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

Cable & Wireless Western Hemisphere Limited

1. The Company's name is " Cable & Wireless Western Hemisphere
Limited".

2. The Company's registered 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.

3.2 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:-

3.2.1 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
N 1\\,( . k any property.

’!Z
T&E} T@M&Z—/ MG 7i
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3.2.2 To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade
marks, patents, copyrights, trade secrets, or other intellectual property rights,
licences, secret processes, designs, protections and concessions and to disc¢laim,
alter, modify, use and turn to account and to manufacture under or grant licences
or privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

3.2.3 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 to carry on and as part of
the consideration for such acquisition to undertake all or any of the liabilities of
such person, firm or company, or to acquire an interest 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 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 or securities that may
be agreed upon, and to hold and retain, or sell, meortgage and deal with any
shares, debentures, debenture stock or securities so received.

3.2.4 To improve, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, 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.

3.2.5 To invest and deal with the moneys of the Company not immediately
reguired in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

3.2.6 To lend and advance money or give credit on any terms and with or
without security to 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 asscciated in any way with, the Company),
to enter into guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or guarantee in
any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any perscn, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary,
fellow subsidiary or associated company as aforesaid).

3.2.7 To borrow and raise money in any manner and to 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 alsc by a
similar mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or liability it may
undertake or which may become binding on it.

MG97i




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

3.2.9 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 effecting 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.

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

3.2.11 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 business in any part of the world, and
debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in any
part of the world.

3.2.12 To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, 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 other arrangements
which may seem desirable with respect to any business or operations of or
generally with respect to any such company or companies.

3.2.13 To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of
the Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire 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
property of the Company, either 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.

3.2.15 To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

MG97i




3.2.16 To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the aliotment of shares or other securities
of the Company credited as paid up in full or in part or otherwise as may be
thought expedient.

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

3.2.18 To pay all or any expenses incurred in connection with the promaotion,
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.

3.2.19 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 or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances 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 feliow
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 auditor
against any liability in respect of any negligence, default, breach of duty or breach
of trust {so far as permitted by law); and to set up, establish, support and
maintain superannuation and other funds or schemes {whether contributory or
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 behalf to enable any such schemes to be established or maintained.

3.2.20 Subject to and in accordance with the provisions of the Act (if and so
far as such provisions shall be applicable) to give, directly or indirectly, financial
assistance 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 incurred in
respect of such acquisition.

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

3.2.22 To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction
with others.

MG97i




3.2.23 To do all such other things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of them.

3.2.24 AND so that:-

3.2.24.1 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
s0 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 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.

3.2.24.2 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,

3.2.24.3 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 liability of the members is limited.

5. The Company's share capital is £3,000,000,000 divided into
3,000,000,000 shares of £1  each.
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Names and addresses of Subscribers Number of shares taken
by each Subscriber

1. For and on behalf of - One
Instant Companies Limited .
1 Mitchell Lane
Bristol BS1 6BU ¢

2. For and on behalf of - - One
Swift Incorporations Limited
1 Mitchell Lane

Bristol BS1 6BU é i;i

Total shares taken - Two

Dated 22™ March 1999

Witness to the above Signatures:- Mark Anderson
1 Mitchell Lane
Bristol BS1 6BU
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The reguiations of Tabke A to the Comparies Act 1985 appiy to the Company save i so far as they are exclided or vared by its

Avrticks of Assocition.

Table A as prescribed by the Companies (Tables A to P

Regulations 1985 (S.I. 1985 No. 805), amended by the Comparies

{Tables A to F} {Amendment) Regulations 1985 (S.l. 1985 No. 1052), is reprinted below.

Tﬂb'e A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations -

"the Act” means the Companies Act 1885 including any statutory modification
cor re-enactment thereof for the time being in force.

"the articles™ means the articles of the company.

"clear days™” in relation to the period of notice means that period excluding the
day when the notice is given or deemed 10 be given and the day for which it is
given or on which it is 10 take effect.

"executed” includes any mode of execution.

"office” means the registered office of the company.

"the holder” in relation to shares means the member whose name is entered in
the register of members as the holder of the shargs.

“the seal” means the common seal of the company.

"secretary” means the secretary of the company or any other parson appointed
to perform the duties of the secretary of the company, including a joint,
assistant or deputy secretary.

"the United Kingdom™ means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act bul excluding any statutory
modification thereof not in force when these regulations become binding on the
campany.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice 1o any rights
attached 1o any existing shares, any share may be issued with such rights or
restrictions as the company may by ordinary resolution determine.

3, Subject to the provisions of the Act, shares may be issued which are 10
be redeemed or are to be liable to be redeemed at the option of the company or
the holder on such terms and in such manner as may be provided by the articles.
4. The company may exercise the powers of paying commissions conferred
by the Act. Subject to the provisions of the Act, any such commission may be
satisfied by the payment of cash or by the allotment of fully or partly paid shares
or partly in one way and partly in the other.

5. Except as required by law, no person shall be recognised by the company
as holding any share upon any trust and (except as otherwise grovided by the
articles or by law) the company shall not be bound by or recognise any interest
in any share except an absolute right to the entirety thereof in the hotder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled
without payment tc one certificate for all the shares of each class held by him
land, upon transferring a part of his holding of shares of any class, 1o a
certificate for the balance of such holding) or several certificales each for one or
more of his shares upon payment for every certificate after the first of such
reasonable sum as the directors may determing. Every certificate shall be sealed
with the seal and shall specify the number, class and distinguishing numbers (if
any) of the shares to which it relates and the amount or respective amounts paid
up thereon. The company shali not be bound to issue more than one certificate
tor shares held jointly by several persons and delivery of a certificate to one joint
holder shall be g sufficient delivery to all of them.
7. If a share certificate is defaced, worn-out, lost or destroyed, it may be
renewed on such terms {if any} as to evidence and indemnity and payment of
the expenses reasonably incurred by the company in investigating evidence s
the directors may determine but otherwise free of charge, and (in the case of
detacement or wearing-out) on delivery up of the old certificate.

LIEN

8. The company shall have a first and paramount lien on every share (not
being a fully paid share) for all moneys {whether presently payable or not)
pavable at a fixed time or called in respect of that share. The directors may &t
any time declare any share to be wholly or in part exempt from the provisions of
this regulation. The company's lien on & share shall extend to any amount
payable in respect of it.

a The company may sell in such manner as the directors determing any
shares on which the company has a lien it a sum in respect of which the lien
exists is presently payable and is not paid within fourteen clear days after natice
has been given to the holder of the share or 1o the person entitied to #t in
consequence of the death or bankruptcy of the holder, demanding payment and
stating that if the notice is not complied with the shares may be scld.

10. To give effect to a sale the directors may authorise some person to
execute an instrument of transfer of the shares sold to, or in accordance with
the directions of, the purchaser. The title of the transferee to the shares shall
not be affected by any irregularity in or invalidity of the proceedings in reference
to the sale.

11.  The rnet proceeds of the sale, after payment of the costs, shall be applied
in payment of so much of the sum for which the lien exists as is presently
payable, and any residue shall {upon surrender to the company for canceilation
of the certificate for the shares sold and subject 10 a like lien for any moneys not
presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12.  Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares {whether in respact of
nominal value or premium) and each member shall {subject to receiving at least
fourteen clear days' notice specifying when and where payment is 10 be made)
pay to the company as required by 1he notice the amount called on his shares.
A call may be required 1o be paid by instalments. A call may, before receipt by
the company of any sum due thereunder, be revoked in whole or part and
payment ¢f a call may be postponed in whole or part. A person upen whom a

call is made shall remain liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof the call was made.

13. A call shall be deemed to have been made at the time when the resolution
of the directers authorising the call was passed.

14.  The joint holders of a share shall be jointly and severzlly fiablfe to pay all
calls in respect thereof.

15. I a call remains unpaid after it has become due and payable the person
from whom it is due and payable shall pay interest on the amount unpaid from
the day it became due and payable until it is paid at the rate fixed by the terms
of allotment of the share or in the notice of the call, or if no rate is fixed, at the
appropriate rate {as defined by the Act) but the Directors may waive payment of
the interest wholly or in part.

16. Anamount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an instalment of a call,
shall be deemed to be 2 call and if it is not paid the provisions of the articles
shall apply as if that amount had become due and payable by virtue of a call.

17.  Subject to the terms of allotment, the directors may make arrangements
on the issue of shares for a difference between the holders in the amounts and
times of payment of calls on their shares.

18, If a call remains unpaid after it has become due and payable the directors
may give 10 the person from whom it is due not less than founteen clear days'
notice requiring payment of the amount unpaid together with any interest which
may have accrued. The notice shall name the place where payment is to be
made and shall state that if the notice is not comglied with the shares in respect
of which the call was made will be liable to be forfeited.

19, If the notice is not complied with any share in respect of which it was
given may, before the payment required by the notice has been made. be
forfeited by a resolution of the directors and the fordeiture shall include all
dividends or other moneys payable in respect of the forfeited shares and not
paid before the forfeiture,

20, Subject to the provisions of the Act, a forfeited share may be sold, re-
allotted or otherwise disposed of on such terms and in such manner as the
directers determine either 1o the person who was before the forfeiture the holder
or 1o any other person and at any time before sale, re-affotment or other
disposition, the forfeiture may be cancelled on such terms as the directors think
tit, Where for the purposes of its disposal a forfeited share is to be transterred
to any person the directors may authorise some persan to execute an instrument
of transfer of the share to that person.

21. A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the company for cancellation
the certificate for the shares forfeited but shall remain liable to the company for
all moneys which at the date of forfeiture were presently payable by him 1o the
company in respect of those shares with interest at the rate at which interest
was payable on those moneys before the forfeiture or, if no interest was so
payable, at the appropriate rate (as defined in the Act} from the date of forfeiture
unti! payment but the directors may waive payment wholly or in part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal.

22. A statutory declaration by a director or the secretary that a share has
been forfeited on a specified date shall be conclusive evidence of the facts
stated in it as against all persons claiming to be entitled to the share and the
declaration shall (subject to the execution of an instrument of transfer if
necessary} constitute a good title to the share and the person to whom the
share is disposed of shall not be bound to see to the application of the
congideration, if any, nor shall his title to the share be affected by any
irregularity in or invalidity of the proceedings in reference to the forteiture or
disposat of the share.

TRANSFER OF SHARES

23. The instrument of transfer of a share may be in any usual form or in any
other form which the directors may approve and shall be executed by or on
behalf of the transferor and, unless the share is fully paid, by or on behalf of the
transteree.

24,  The directors may refuse to register the transfer of a share which is not
fully paid to a person of whom they do not approve and they may refuse to
register the transfer of a share on which the company has a lien. They may also
refuse to register a transier unless:-

{al it is lodged at the office or at such other place as the directors may
appoint and is accompanied by the certificate for the shares to which it relates
ang such other evidence as the directars may reasonably require to show the
right of the transferar 10 make the transfer:-

(b} it is in respect of only one class of shares; and

{c) it is in favour of not more than four transferees.

25, If the directors refuse to register a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the company
send to the transferee notice of the refusal.

26. The registration of transfers of shares or of transfers of any class of
shares may be suspended at such times and for such periods (not exceeding
thirty days in any year) as the directors may determine.

27. No fee shall be charged for the registration of any instrument of transfer
or cther document, refating to cr affecting the title to any share.

28. The company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to register
shall be returned 1o the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

29. If a member dies the survivor or survivors where he was a joint holder,
and his perscnal representatives where he was a sole holder or the only survivor
of joint holders, shzll be the only perscns recognised by the company as having
any title to his interest; but nothing herein contained shall release the estate of a



deceased member from any liability in respect of any share which had been
jeintly held by him,

30. A person becoming entitled (0 & share in consequence of the death or
bankruptcy of @ rmember may, upon such evidence being produced as the
directors may properly require, elect either to become the holder of the share or
10 have some person nominated by him registered as the transferee. If he elects
1o become the holder ke shalt give notice to the company 10 that effect. 1§ he
elects to have another person registered he shall execute an instrument of
transfer of the share to that person. Al the articles relating to the transfer of
shares shall apply to the notice or instrument of transfer as if it were an
instrument of transfer executed by the member and the death or bankruptcy of
the member had not occurred.

31. A person becoming entitled 1o a share in consequence of the death or
hankruptcy of a member shall have the rights to which he would be entitled if he
were the helder of the share, except that he shall not, before being registered as
the holder ¢f the share, be entitled in respect of it to attend or vote at any
meeting of the company or at any separate meeting of the holders of any class
of shares in the company.

ALTERATION OF SHARE CAPITAL
32, The company may by ordinary resolution:-

[a) increase its share capital by new shares of such amount as the
resoltion prescribes;

{b) consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

{c} subject to the provisions of the Act, sub-divide its shares, or any of
them, into shares of smaller amount and the resolution may determine that, as
between the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the cthers; and

{d} cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person and diminish the
amount of its share capital by the amount ¢f the shares so cancelled.

33. Whenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the direciors may, on behalf of those
members, sell the shares representing the fractions for the best price reasonably
obtainable to any person {including, subject to the provisions of the Act, the
company) and distribute the net proceeds of sale in due proportion among those
members, and the directors may authorise some person 1o execute an
instrument of transfer of the shares to, or in accordance with the direction of,
the purchaser. The transferee shall not be bound 10 see 10 the application of the
purchase money nor shall his title to the shares be affected by any irregutarity in
or invalidity of the proceedings in reference to the sale.

34. Subject to the provisions of the Act, the company may by special
resolution reduce its share capital, any capital redemption reserve and any share
premium account in any way.

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the company may purchase its own
shares {including any redeemable shares} and, if it is a private company, make a
payment in respect of the redemption or purchase of its own shares otherwise
t?ar;!gut of distributable profits of the company or the proceeds of a fresh issue
of shares.

GENERAL MEETINGS

36. Al general meetings other than annual general meetings shall be called
extraordinary general meetings.

37. The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
convene an extraordinary general meeting for a date not later than eight weeks
after receipt of the requisition. If there are not within the United Kingdom
sufficient directors to call a general meeting, any director or any member of the
company may cali a general meeting.

NOTICE OF GENERAL MEETINGS
38.  Anannual general meeting and an extraordinary general meeting called for
the passing of a spectal resolution or a resolution appeinting a person as a
director shall be called by at least twenty-one clear days' notice. All other
extraordinary general meetings shall be called by at least founteen clear days'
notice but a general meeting may be called by shorter notice if it is so agreed:-
{a)  inthe case of an annual general meeting, by all the members entitled
10 attend and vote thereat; and
{b) in the case of any other meeting by a majority in number of the
members having a right to attend and vote being a majority together holding not
less than ninety-five per cent, in nominal value of the shares giving that right.
The notice shall specify the time and place of the meeting and the general nature
of the business to be transacted and, in the case of an annual general meeting,
shall specify the meeting as such.
Subject to the provisions of the anticles and to any restrictions imposed on any
shares, the notice shall be given 10 all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a member and to the
directors and auditors.
38. The accidental omission 10 give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeting unless a quorum is
present. Two persons entitled to vote upon the business to be transacted, each
being a member or a proxy for a member or a duly authorised representative of a
corporation, shall be a quorum.

45. If such a quorum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such a quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next week at
the same time and place or to such time and place as the directors may
determine.

42. The chairman, if any, of the board of directors of in his absence some
other director nominated by the direciors shall preside as chairman of the
meeting, but if neither the chairman nor such ather director {if any) be present
within fifteen minutes after the time appointed for holding the meeting and
willing to act, the directors present shall elect one of their number to be
chaitman and, if there is only one girector present and willing to act, he shall be
chairman,

43. I no director is willing 10 act as chairman, or if no director is present
within fifteen minutes after the time appointed for helding the meeting, the
members present and entitled to vote shall choose one of their number to be
chairman.

44. A director shall, notwithstanding that he is not a member, be entitled to
attersd and speak at any general meeting and atl any separate meeting of the
holders of any class of shares in the company.

45,  The chairman may, with the consent of a meeting at which a quorum is
present {(ang shall if so directed by the meeting) adjourn the meeting from time
to time and from place to place, but no business shall be transacted at an
adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment nct taken place. When a
meeting is adicurned for fourteen days or more, at least seven clear days® notice
shall be given specifying the time and place of the adjcurned meeting and the

general nature of the business to be transacted. Otherwise it shall not be
necessary to give any such notice.
48, A resolution put to the vote of a meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show of hands a
poll is duly demanded. Subject to the provisions of the Act, a poll may be
demanded:-
fa) by the chairman; or
{b) by at least two members having the right to vote at the meeting; or
{c) by a member or members representing not less than one-tenth of the
total voting rights of all the members having the right to vote at the meeting; or
{dl by a member or members holding shares conferring a right to vate at
the meeting being shares on which an aggregate sum has been paid up equa! to
r;ohless ihan one-tenth of the totat sum paid up on all the shares conferring that
right;
and a demand by a person as proxy for a member shall be the same as a
demand by the member.
47. Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular majority, or
lost, or not carried by a particular maierity and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of
the number of proportion of the votes recorded in favour of or against the
resolution.
48. The demand for a poll may, before the poll is taken, be withdrawn but
cnly with the consent of the chairman and a demand so withdrawn shall not be
1aken to have invalidated the result of a2 show of hands declared before the
demand was made.
49. A poll shall be taken as the chairman directs and he may appoint
scrutineers {who need not be members) and fix a time and place for deciaring
the resuit of the poll. The result of the poll shall be deemed to be the resclution
of the meeting at which the poll was demanded.
5Q0. In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman shall be entitled to a casting vote in addition to any other vote
he may have.
51. A poll demanded on the glection of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other guestion
shall be taken either forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll is demanded. The demand for a
poll shalt not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded. If a poll is
demanded before the declaration of the result of a show of hands and the
dermand is duly withdrawn, the meeting shall continue as if the demand had not
been made.
52. Mo notice need be given of a poll not taken forthwith if the time and place
at which it is to be taken are announced at the meeting at which it is demanded.
In any ather case at least seven clear days' notice shall be given specifying the
time and place at which the poll is to be taken.
53 A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at & general
meeting at which he was present shall be as effectual as if it had been passed at
a general meeting duly convened and held and may congist of several
instrubmems in the like form each executed by or on behalf of one or more
members.

VOTES OF MEMBERS

54. Subject to any rights or restrictions attached to any shares, on a show of
hands every member who {(being an individual) is present in person or {being a
corporation) is present by a duly authorised representative, not being himself a
member entitled to vote, shall have one vote and on a poll every member shall
have one vote for every share of which he is the holder.

55. In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders; and seniority shali be determined by the order in which
the names of the holders stand in the register of members.

58. A member in respect of whom an order has been made by any cour
having jurisdiction (whether in the United Kingdom or elsewherel in matters
concerning menta! disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person authorised in that behalf appointed
by that court, and any such receiver, curator bonis or other person may, on a
poll, vote by proxy. Evidence to the satisfaction of the directors of the authority
of the person claiming 10 exercise the right to vole shall be deposited at the
office, or at such other place as is specified in accordance with the articles for
the deposit of instruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the right to
vote is 1o be exercised and in default the right to vote shall not be exercisable.
57. No member shall vote at any general meeting or at any separate meeting
of the holders of any class of shares in the company, either in person or by
proxy, in respect of any share held by him unless all moneys presently pavable
by him in respect of that share have been paid.

58. No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting shall be valid. Any cbjection made in
due time shall be referred to the chairman whose decision shall be final and
conclugive.

59. 0On a poll votes may be given either personally or by proxy. A member
may appoint more than one proxy to attend on the same occasion,

60. An instrument appeinting a proxy shall be in writing, executed by or on
behslf of the appointor and shall be in the following form {or in a form as near
thereto as circumstances allow or in any other form which is usual or which the
directors may approve):-

“ Plc/Limited

1AVe, . of , being @ member/members of
the above-named company, hereby appoint of
or failing him, of

, @8
myfour proxy to vote in myfour name(s) and on my/four behalf at the
annualfextracrdinary general meeting of the company to be held on
19, and at any adjournment thereof.

Signed on 9 "

61. Where it is desired to afford members an opportunity of instructing the
proxy how he shalt act the instrument appeinting 2 proxy shall be in the
following form {or in a form as near thereto as circumstances allow or in any
other form which is usual or which the directors may approvel:-

- Plc/Limited

1iWe, , of being 2 members/members of the above-
named company, hereby appoint of or failing him,
of . @5 my/four proxy to vote in my/our namels} and
on my/our behalf at the annual/extraordinary general meeting of the company, to
be held on 19 , and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as follows:
RAesolution No. 1 *for *against

Aesolution No. 2 *for *against

* Strike out whichever is not desired.

Unrless otherwise instructed, the proxy may vote as he thinks fit or abstain from

voting.
Signed this day of 19

e
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g2, The instrument appointing a proxy and any authority undes which it is
executed or a copy of such authority cetified notarially or in some other way
approved by the directors may:-

ta)  be deposited at the office or at such other place within the United
Kingdom as is specitied in the notice convening the meeting or in any instrument
of proxy sent out by the company in relation to the meeting not less than 48
hours before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes 10 vote; or

by inthecssecka polt taken more than 48 hours after it is gemanded,
be deposited as aforesaid after the pell has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

c) where the poll is not taken forthwith but is taken not nore than 48
nours after it was demanded, be defivered at the meeting at which the potl was
demanded to the chairman or 10 the secretary or to any director;
and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalig.
63, A vote given of poli demanded by proxy of by he duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting of demanding & poll unless
notice of the determination was received by the company at the office or at
such other place at which the instrument of proxy was duly deposited betore the
commencement of the meeting or adjourned meeting at which the vote is given
or the poil demanded or {in the case of a poll taken otherwise than on the same
day as the meeting of adiourned meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

84. Unless otherwise determined by ordinary resolution, the number of
directors (other than aiternate directors) shall not be subject to any maximum
but shall be not less than two.

ALTERNATE DIRECTORS

5. Any director lother than an altermate director} may appoint any other
director, or any other person approved by resolution of the directors and willing
10 act, 10 be an salternaie director and may remove from office an alternate
director 50 appointed by him.

66. An alternate director shall be entitled 1o receive notice of &t meetings of
directors and of all meetings of committees of directors of which nis appointor is
a member, to attend and vote at any such meeting at which the director
appointing him is not personally present, and generally to perform all the
functions of his appointor as a director in his absence but shali not be entitled 1o
feceive any remuneration from the company for his services as an alternate
director. But i1 shall not be necessary to give notice of such a meeting 1o an
alternate directer who is absent from the United Kingdom.

67. An alternate director shall cease to be an alernate director if his appointor
ceases 1o be a director; but, if a director retires by rotation or otherwise but is
reappointed or deemed to fave been reappointed at the meeting at which he
retires, any appointment of an alternate director made by him which was in
sorce immediately prior to his retirement shall continue after his reappointment.
68. Any appointment of removal of an alternate director shall be by notice ta
the company signed by the director making or revoking the appeintment or in
any other manner approved by the directors.

6a. Save as otherwise provided in the adicles, an attemate director shall be
deemed for all purposes 10 be a director and shall alone be responsible for his
own acts and defauits and he ¢hall not be deemed to be the agent of the
director appoirting him.

POWERS OF DIRECTORS

70. Subject to the provisions ot the Act, the memorandum and the articles
and 1o any directions given by special resolution, the business of the company
shall be managed by the directors who may exercise all the powers of the
compary. No atteration of the memorandum or articles and oo such direction
shall invalidate any prior act of the directors which would have been valid if that
alteration had not been made o7 that direction had not been given. The powers
given by this regulation shall not be limited by any special power given to the
Zirectors by the articles and a meeting of directors at which a quorum is present
may exercise all powers exercisable by the directors.

71.  The directors may, by power of attorney or otherwise, appoint any person
to be the agent of the company for such purposes and on such conditions as
they determing, including authority for the agent to delegate all or any of his
POWETS,

DELEGATION OF DIRECTORS' POWERS

72. The directors may delegate any of their powers to any committee
consisting of ong or more directors. They may also delegate to any managing
director of any director holding any other executive office such of their powers
as they consider desirable to be exercised by him. Any such delegation may be
made subject ta any conditions the directors may impose, and either collaterally
with or 10 the exclusion of their own powers and may be revoked or altered.
Subject 10 any such conditions, the praceedings of a committee with twe Of
more members shall be governed by the articles regulating the proceedings of
girectors o far as they are capabte of applying.

APPOMTRERT AND RETIREMENT OF DIRECTORS
73. At the first annual genersl meeting 2l the directors shall retire from office,
ang at every subsequent annual general meeting ane-thicd of the directors who
are subject to retirement by rotation or, if their number is not three or a multiple
of three, the number nearest 10 one-third shall retire from office; but if there is
only one director who is subject to retirement by rotation, he shall retire.
74, Subject ta the provisions of the Act, the directors 10 retire by rotation shall
be those who have been longest in office since their last appointment of
reappointment, but as between persons who became of were last reappointed
directors on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot.
95. If the company, at the meeting at which & director retires by rotation,
does not fill the vacancy the retiring direcior shall, if willing to act, be deemed t0
have been reappointed unless at the meeting it is resolved not t¢ fill the vacancy
or ur!'utess a resolution for the reappointment of the director is put 10 the meeting
and lost.
76. No person other than a director retiring by rotation shall be appointed of
reappointed a director at any general meeting untess:-

{a} heis recommended by the directors; or

(b} not fess than fourteen nor more than thirty-five clear days before
the date appointed for the meeting, notice executed by a member quelified to
vote at the meeting has been given t0 the company of the intention to propose
that person for appointment or reappointment stating the particulars which
waould, if he were so appointed or reappointed, be required 1o be included in the
company's register of directors together with notice executed by that person of
his willingness 1o be appointed or reappointed.
77. Not less than seven nor more than twenly-gight clear days betore the date
appointed for holding a general meeting notice shall be given 1o all who are
antitled to receive notice of the meeting of any person {other than a director
retinng by rotation at the meeting! who is recommended by the directors for
appointment of reappoiniment as a director at the meeting or in respect of
whom notice has been duly given to the company of the intenticn 10 Propose
him at the meeting for appointment of reappointment as & director.  The notice

shall give the particulars of that person which would, it he were so appointed or
reappointed be required 1o be included in the company’s registes of directors.

78. Subject as aforesaid, the company may by ordinary resolution appeint a
person who is willing 10 act 10 be 2 director either to fill a vacancy or as an
additiona! director and may also determing the fotation in which any edditiona!
directors are to retire.

79, The directors may appaint a person who is willing to act to be @ director,
either 10 fill a vacancy or as an additiona! director, provided that the appointment
does not cause the number of directors to exceed any number fixed by of in
accordance with the arlicles as the maximum number of directors. A director 50
appointed shall holg office only until the next following annua! general meeting
and shall nct be taken into account in deternining the directors who are 10 retire
by rotation at the meeting. If not reappointed at such annual general meeting,
ne shall vacate office at the conclusion thereof,

80. Subject as aforesaid, a director who retires at an annual general meeting
may, if willing 1o act, be reappointed. i he is not reappointed, he shall retain
office until the mesting 2ppoINts SOMeone in his place, or if it does not do $0,
until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
81. The office of a director, shall be vacated if:-

{a) heceasestobea director by virtue of any provision of the Act of he
becomes prohibited by law from being & director; of

o) he becomes bankrupt Of makes any arrangement of composition
with hig creditors generally; of

{¢) heis, or may be, suffering from smental disorder andg either:-

{i) he is admitted 10 hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the nental Health (Scotland) Act 1960; or

i)  anorder is made by a court having jurisdiction {whether in the
United Kingdom or elsewhere) in matters concerning mental gisorder for his
detention or for the appointment of a receiver, curator bonis or other person 10
exercise powers with respect 10 his property or affairs; or

(d) he resigns his office by notice to the company; of

{e)  he shall for more than six consecutive months have been absent
without permission of the directors from meetings of directors held during that
period and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

82, The directors shall be entitled to such remuneration as the company may
by ordinary resolution determine and, unless the reselution provides otherwise,
the remuneration shall be deemed to accrue from day 10 day.

DIRECTORS' EXPENSES

Q3. The directors may be paid all travelling, hotel angd other eXpenses properly
incurred by them in connection with their attendance at meetings of directors of
committees of directors or general meetings or separate meetings of the holders
of any class of shares or of debentures of the comgany or otherwise In
connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS
84. Subject 10 the provisions of the Act, the directors may appaint one of
more of their number to the office of managing directos or 10 any other executive
office under the company and may erver into an agreernent of arrangement with
any director for his employment by the company ‘ar for the provision by him of
any services outside the scope of the ordinary duties of a director. Any such
appointment, agreement oOf arrangement may be made upen such terms as the
directors determine and they may remunerate any such direcior for his services
as they think fit. Any appointment of a director 10 an executive cffice shall
terminate if he ceases 10 be a director but without prejudice to any claim 10
darnages for breach of the contract of service between the director and the
company, A managing director and a director holding eny other executive office
shall not be subject to retirement by rotation.
85. Subject 1othe provisions of the Act, and provided that he has disclosed to
the directors the nature and extent of any material interest of his, a director
notwitnstanding his oftice:-

{a) may be a party 1o, or otherwise interested in, any transaction or
arrangement with the company or in which the company is otherwise interested;

(o) may be a director or other officer of, o7 employed by, or a party 10
any transaction or arrangement with, of otherwise interested in, any body
corporate promoted by the company Of in which the company is otherwise
interested; and

i) shall not, by reason of his office, be accountable 1o the company for
any benefit which he derives from any such office or employment of from any
such transacticn or arrangement of from any interest in any such body corporate
and no such transaction or arrangement shall be liable 1o be aveided on the
ground of any such interest or benefit.
BB, For the purposes of regulation 85:-

fa) a general notice given to the directors that a director is 10 be
regarded as having an interest of the nature and extent specified in the notice in
any transaction or arrangement in which a specified person of class of persons is
interested shall be deemed 10 be a disclosure that the director has an interest in
any such transaction of the nature and extent 50 specified; and

() =ninterest of which a director has no knowledge and of which it is
unreascnable to expect him to have knowledge shall not be treated as an
interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

g87. Tne directors may provide benefits, whether by the payment of gratuities
or pensions of by insurance of otherwise, for any direcior who has held bul no
longer holds any executive office or employment with the company or with any
body corporate which i or has been a subsidiary of the company or 2
predecessor in business of the company or of any such subsidiary, and for any
member of his family (including a spouse and a former spouse) or any person
who is or was dependent on him, and may las well before as after he ceases 10
hold such office or employment) conteibute ta any fund and pay premiums for
the purchase or provision of any such benefit,

PROCEEDINGS OF DIRECTORS

88. Subject 10 the provisions of the articles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request
of a director shall, call 2 meeting of the directars. It shall not be necessary to
give notice of a meeting 10 a director who is absent from the United Kingdom.
Guestions arising at a meeting shall be decided by a majority of votes. In the
case of an equaiity of votes, the chairman shall have 2 second of casting vote-
A director who is also an alternate director shall be entitled in the absence of his
appointor to & separaie vote on behalf of nis appointor in addition to his cwn
vote.

80. The quorum for the transaction of the pusiness of the directors may be
fixed by the directors and unless so fixed at any other number shall be two. A
persen who holds office only as an alternate director shall, if his appointor is not
present, be counted in the quorum.

90. The continuing directors or @ sole continuing director may act
notwithstanding any vacancies in {heir number, but, if the number of directors 1S
less than the number fixed as the quorum, the continuing directors or director
may act only for the purpose of filling vacancies or of calling a general meeting.



91. The directors may appoint one of their number to be the chairman of the
board ¢f directors and may at any time remove him from that office. Unless he
is unwiliing 1o do so, the director so appointed shall preside at every meeting of
directors at which he is present. But if there is no director holding that office, or
if the director holding it is unwilling to preside or is not present within five
minutes after the time appointed for the meeting, the directors present may
appoint one of their number 1o be chairman of the meeting.

92, Al acts done by a meeting of directors, or of a committee of directors, or
by @ person acting as a director shall, Aotwithstanding that it be afterwards
discovered that there was 2 defect in the appointment of any director or that
any of them were disqualified from holding office, or had vacated office, or were
not entitled to vote, be as valid as if every such person had been duly appointed
and was qualified and had cantinued to be a director and hag been entitied 1o
vote.

93. A resolution in writing signed by a!! the directors entitled to receive notice
of & meeting of directors or of a committee of directors shall be ag valid and
effectual as if it had been passed at a meeting of directors or {as the case may
be) a committee of directors duly convened and held and may consist of several
documents in the like form each signed by one or more directors; but a
resolution signed by an alternate director need not also be sigred by his
appointor and, if it is signed by a director who has appointed an alternate

94. Save as otherwise provided by the articles, a director shall net vote at a
meeting of directors or of 3 committee of directors on any resolution concerning
a matter in which he has, directly or indirectly, an interest or duty which is
materiat and which conflicts or may conflict with the interests of the company
unless his interest or duty arises only because the case falls within one or more
of the following paragraphs:-

{a)  the resolution relates to the giving to him of a quarantee, security,
or indemnity in respect of money lent t¢, or an obligation incurred By him for the
benefit of, the company or any of its subsidiaries;

) the resolition relates 1o the giving to & thirg party of 2 guarantee,
Security, or indemnity in respect of an obligation of the company or any of its
subsidiaries for which the director has assumed responsibility in whole or part
and whether alone or jointly with others unger a guarantee or indemnity or by
the giving of security;

¢} his interest arises by virtue of his subscribing or agreeing 1o
subscribe for any shares, debentures or other securitios of the comapny or any
of its subsidiaries, or by virtue of hig being, or intending to become, a participant
in the undenwriting or sub-underwriting of an offer of any such shares,
debentures, or other Securities by the company or any of its subsidiaries for
subscription, purchase or exchange;

[d)  the resolution relates in any way to a retirement benefits scheme
which has been approved, or i conditional upon approval, by the Board of inland
Revenue for taxation purposes.

For the purposes of this regulation, an interest of a person who is, for any
purpose of the Act {excluding any statutory modification thereof not in force
when this regulation becomes binding on the company), connected with a
director shall be treated as an interst of the director and, in relation to an
alternate director, an interest of his appointor shall be treated as an interest of
the alternate director without Prejudice to any interest which the alternate
director has otherwise.

85. A director shall not be counted in the quorum present at a meeting in
refation to a resolution on which he is not entitled to vote.

The company may by ordinary resolution suspend or refax to any extent,
either generally or in respect of any panticular matter, any provision of the
articles prohibiting a director from voting at & meeting of directers or of a
committee of directors.

97. Where proposals are under consideration conceming the appointment of
two or mare directors to offices or employments with the company or any body
corporate in which the Company is interested the proposals may be divided and
considered in relation to each director separately ang [provided ke is not for
another reasen precluded from voling} each of the directors concerned shall be

except that concerning his own appointment,

98.  If a question arises at a meeting of directors or of a committee of directors
as to the right of a director to vote, the question may, before the conclusion of
the meeting, be referred to the chairman of the meeting and his ruling in relation
1o any director other than himself shall be firal and conglusive.

SECRETARY

99. Subject 10 the provisions of the Act, the Secretary shall be appointed by
the directors for such term, at such remuneration and upon such conditions as
they may think fit; and any secretary so appointed may be removed by them.

MINUTES
160. The directors shall cause minutes to be made in tooks kept for the
purpose:-

a)  of all appoirtments of officers made by the directors; and

by of al proceedings at meetings of the company, of the holders of any
class of shares in the company, and of the directors, and of the committees of
directors, including the names of the directors present at such meeting.

THE SEAL

101, The seal shall only be used by the authority of the directors or of a
commitiee of directors authorised by the directars. The directors may determine
whao shali sign any INstrument to which the seal is affixed and unless otherwise
S0 determined it shall be signed by a director and by the secretary or by a
second director.

DIVIDENDS

102, Subject to the provisions of the Act, the Company may by ordinary
resolution declare dividends in accordance with the respective rights of the
members, but no dividend shall exceed the amount recommended by the
directors,

103. Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the
company available for distribution. i the share capitaf is divided into different
classes, the directors may pay interim dividends on shares which confer deferred
or non-preferred rights with regard to dividerd as well as on shares which confer
preferential rights ‘with regard to dividend, but no interim dividend shait be paid
on shares carrying deferred or non-preferred rights if, at the time of payment,
any preferential dividend is in arrear. The directors may also pay at irtervals
settled by them any dividend payable at a fixed rate if it appears to them that
the profits available for distribution justify the payment. Provided the directors
act in good faith they shall nat incur any liability to the holders of shares
conferring preferred rights for any loss they may suifer by the lawdul payment of
an interimn dividend on 2ny shares having deferred or ron-preferred rights.

164. Except as otherwise provided by the rights attached 1o shares, all

that share shall rank for dividend accordingly.

105. A genersl meeting declaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly or partly by the distribution
of assets and, where any difficulty arises in regard to the distribution, the
directors may seitle the same and in particular may issue fractional cenificates
and fix the value for distribution of any assets and may determine that cash shall
be paid to any member upon the footing of the value so fixed in order to adjust
the rights of members and may vest any assets in trustees.

107. No dividerd or gther moneys payable
mte'n_'lest against the Company unless otherwise provided by the rights attached
to the share.

108. Any dividend which has remained unclaimed for twelve vears from the
date when it beceme due for payment shall, if the directors so resolve, be
forfeited and cease to remain owing by the company.

ACCOUNTS

108. No member shail {as suchl have any right of inspecting any accounting
recards or other bock or document of the Company except as conferred by
Statute or authorised by the directors or by ordinary resolution of the comparny,

CAPITALISATION OF PROFITS
110. The directors may with the authority of an ordinary resolution of the
company:-

{3)  subject as hereinafter provided, resolve to capitalise any undivided
profits of the company not required for paying any preferential dividend (whether
Or not they are available for distribution) or any sum standing to the credit of the
company's share premium account or capital redemption reserve;

(b} appropriate the sum resolved to be capitalised to the members who
waould have beer: entitled to it if it were distributed by way of dividend and in the
$ame proportions and apply such sum on their behalf either in or towards paying
up the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paving up in full unissued shares or debentures of the
company of a nomiral amount equal to that sum, and allot the shares or
debentures credited as fully paid to those rmember: , Or as they may direct, in
those proportions, or partly in one way and partly in the other; but the share
premium account, the capital redemption reserve, and any profits which are not

payment in cash or otherwise as they determine in the case of shares or
debentures becoming distributable under this regulation in fractions; and

(0)  authorise any person 1o enter on behalf of all the members
Concemned into an agreement with the company providing for the allotment to
them respectively, credited as fully paid, of any shares or debentures to which
they are entitled upon such capitalisation, any agreement made under such
authority being binding on all such members.

NOTICES

111, Any notice to be given 1o or by any person pursuart to the articles shalt
be in writing except that a notice calling a meeting of the directors need not be
N writing,

112, The company may give any notice 1o a member either personally or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. In the case of joint holders of
a share, all natices shall be given to the joint holder whose name stands first in
the register of members in respect of the joint holding and notice so givert shall
be sufticient notice 1o all the joint holders. A member whose registered address
is not within the United Kingdom and who gives to the cempany an address
within the United Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address, but otherwise no such
member shall be entitled to receive any notice from the company.

113, A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall be
deemed to have received notice of the meeting and, where requisite, of the
purposes for which it was called.

114. Every person who becomes entitled to a share shall be bound by any
notice in respect of that share which, before his name is entered in the register

116. A notice may be given by the Sompany 1o the persons entitled to g share
in consequence of the death or bankruptey of a member by sending or delivering
it, in any manner autharised by the articles for the giving cf notice to a member,
addressed to them by name, or by the title of representatives of the deceased,
or trustee of the bankrupt or by any like description at the address, if any, within
the United Kingdom supplied for that purpose by the persang claiming to be so
entitled. Until such an address has been supplied, a notice may be given in any
manner in which it might have been given if the death or bankruptcy had not
occurred.

WINDING UP

117, If the company is wound up, the liquidater may, with the sanction of an
extraordinary resolution of the cempany and any ather sanction required by the
Act, divide among the members in Specie the whole or any part of the assets of
the company and may, for that purpose, value any assets and determine how
the division shall be carriad out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part
of the assets in trustess upon: such trusts for the benefit of the members as he
with the like sanction determines, but no member shall be compelled to accept
any assets upon which there is a liability,

INDEMNITY

118, Subject to the provisions of the Act byt without prejudice to any
indemnity to which a director may otherwise be entitled, every director or ather
officer or auditor of the company shall be indemnified out of the assets of the
cempany against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application in which relief is gramted 1o
hire by the court from liakility for negligence, default, breach of duty or breach of
teust in relation to the affairs of the company.,
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1 Mitchell Lane
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2, For and on behalf of
Swift Incorporations Limited
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Dated 22™ March 1999
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