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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 5319264

The Registrar of Companies for England and Wales hereby certifies that
MOTIVE TELEVISION PLC

is this day incorporated under the Companies Act 1985 as a public

company and that the company is limited.

Given at Companies House, Cardiff, the 22nd December 2004

T

*N05319264H*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

—  for the record —
HCaogs




Companies House

—— forthe recod -———

Please complete in typescript,
or in bold black capitals.

CHFP000

Company Name in full

of

T Please delete as appropriate.

Declaration on application for registration

MOTIVE TELEVISION PLC

authorised signat for
AMANDA COYLE M Ro i

Invision House, Wilbury Way, Hitehin, Herts 5G4 OXE

do solemnly and sincerely declare that | am a t [Solicitor engaged in the
formation of the company][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] 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.

Declarant’s signature

Declared at

On

© 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.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

i, T

)
A ed si ory for
RM Registrar ted

Renfrew House Ashford Road,Ashford Kent TN26 3AS
Day Month Year
2i 0 1‘ 2 % 0| ? 4

Natalie Kedge )

Date 20/12/04

i

t A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicito

T
]

RM COMPANY SERVICES LIMITED

8l City Road, London

EC1Y 1BL Tel 020-7865 0011

DX number 36605 DX exchange Finsbury

wrge

WAUFUN] 9B
A13 0674

COMPANIES HOUSE

211204
orm revised June 194y

When you have completed and signed the form piease send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Waies

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




" Companies House

— forthe record ——

Please complete in typescript,
or in bold black capitals,
CHFPO0O

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

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.

First directors and secretary and intended situation of
registered office -

MOTIVE TELEVISION PLC

C/0 RM COMPANY SERVICES LIMITED

Invision House, Wilbury Way

Hitchin, Herts

Postcode 8G4 OXE
X
EM COMPANY SERVICES LIMITED
8l City Road
London
Postcode ECLY 1BL
RM COMPANY SERVICES LIMITED 1
81 City Road
London ECLY 1BL Tel p20-7865 0011
DX number 36605 DX exchange Finsbury

rge
wAUFUa1SC% 9

0673
AL
COMPANIES HOUSE

21112104

rm revised July 1998

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

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or T

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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Company Secretary (e uwes 1

Company name | MoTIVE TELEVISION PLC 1

NAME  *Styie/Title *Honours etc \

* Voluntary detalls Forename(s)

Surname RM REGISTRARS LIMITED

Previous forename(s)

Previous surname(s)

Address Invision House, Wilbury Way
Usual residentlal address ] '
For a corporation, give the Hitchin
registered or principal office
address. Posttown | * Herts
County / Region Postcode SG4 OXE
Country

| consent to act as secretary ':c'Jf the company named on page 1

Consent signature Authorised 51gnat% {m/ Date 20/12/04
x : RH Reglstrars Limit
Dll‘ectors (see notes 1-5)

Please list directors in alphabetical order

NAME *Style / Title *Honours etc

Forename(s)

Surname EM NOMINEES LIMITED

Previous forename(s)

Previous surname(s)

Address Invision House, Wilbury Way
Usual residential address ) ]
For a corporation, give the Hitchin
registered or principal office
address. Post town Herts
County / Region , Postcode \ 9G4 OXE
Country

Day Month Year

Date of birth | : L1 Nationality L

Business occupation

Other directorships

| consent tg.act as dirc;ctor) of the company named on page 1

Consent signature | Authonis igratory(for Date| 20/12/04
RM Nominees Timited :




Directors (continued)  (seenotes 1-5)

NAME *Style / Title

..* Voluntary details Forename(s)
Sumame
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

*Honours etc

RM COMPANY SERVICES LIMITED

Invision House, Wilbury Way

Hitchin

Herts
- Postcode | gg4 OXE
Day Month Year
- - - Naticnality | -

| consent tIQ act as dirsctor of the company named on page 1

! )
Consent signature VMJ/’ C/glvu\ Date| 20/12/04
| Authorised sigpatory for |
RM_COMPANY SERVICES LIMITED
This section must be signed by
Either
an agent on behalf Signed 4/ “@,ﬁw Date 20/12/04
of all subscribers (A -
Authorised signatory for
RM COMPANY SERVICES LIMITED
Or the subscribers Signed Date
( i.e those who signed = <
as members on the Signed \ - |Date /
memorandum of — —
association). Signed \ “
e
~J
Signed / ‘Dat{
y N
Signed / Date \
- N
Signed / Date \




: THE COMPANIES ACTS
1985 Td 1989

002557 /"l<3

i

Cota . &

COMPANY LIMITED BY SHARES

®AUFUH19A%
COMPANIES HOUSE

MMemorandum of Assoriation

OF

MOTIVE TELEVISION PLC

The Company's Name is MOTIVE TELEVISION PLC

The Company is to be a Public Limited Company.

The Company's Registered Office is to be situate in England
and Wales.

The Company's Objects are:-

Without prejudice to the objects hereinafter specified to
carry on business as a General Ccmmercial Company.

To carry on any other business which may seem O the
Company to be capable of Dbeing convenliently  or
advantageously carried on in connection orx conjunction with
any business of the Company with a view directly or
indirectly to enhancing the wvalue of or to render
profitable or more profitable any of the Company's
property, assets or rights or expertise.

S SUA2G
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211204



To purchasge or otherwise acquire and undertake all or any
part of the Dbusiness property and liabilities of any
company, firm, person or body carrying on or proposing to
carry on any business which the Company is authorised to
carry on or possessed of property suitable for the purposes
of the Company.

To purchase or otherwise acquire take on leagse or in
exchange, let or hire any real or persconal property or
assets or any rights or privileges which the Company may
think necessary or convenient or capable of being
profitably dealt with in such manner as may be thought fit.

To amalgamate or enter into any partnership oxr into any
arrangement or other association for sharing profits union
of interests, co-coperation, Jjoint adventure, recipreccal
concession or otherwise with any company, firm, person or
body carrying on or engaged in or about to carry on oxr
engage in any business or transactions which the Company is
authorised to carry on or engage 1in or any business
transaction capable of being conducted so as directly or
indirectly to benefit the Company.

To subscribe, underwrite, purchase or otherwise acquire
gshares or stock in or securities or investments of any
nature whatsoever and to subsidise or otherwise assist any
such company and with or without guarantee to sell, hold,
re-issue or otherwise deal with such shares, investments,
stock or securities and any rights or options in respect
thereof and to buy and sell foreign exchange.

To build, develop, construct, maintain, alter, eniarge,
pull down, remove or replace any Dbuildings, works,
factories, roads, structures or facilities of all kinds and
plant and machinery necessary or convenient for the
business of the Company and tc join with any person, firm
or company in deoing any of the things aforesaid.

To enter intc any arrangements with any Government or
Authorities supreme, municipal, local or otherwise and to
obtain from any such Government or Authority all rights,
concessiocns, authorisations and privileges that may seem
conducive tc the Company's objects or any of them.

To obtain the grant of, purchase or otherwise acgquire any
concessions, contracts, licences, grants, trade marks,
copyrights or rights of any kind, patents, inventions,
privileges, exclugive or ctherwlse, authorities,
monopolies, undertakings or businesses, ox any right or
option in relation thereto, and to perform and fulfil the
terms and conditions thereof, and to carry the same into
effect, operate thereunder, develcp, grant licences
thereunder, and turn to account, maintain or sell, dispose
of, and deal with the same in such manner as the Company
may think expedient.

To apply for, promote and obtain any provisicnal order, Act
of Parliament or charter for enabling the Company to carry
any of its objects into effect cr for effecting any



{13)

modification of the Company's constitution or for any other
purpcse which  may seem expedient and to oppose any
proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's
interests.

To promote or join in the promotion of any company for the
purpose of acquiring all or any of the business, property,
agsets, rights and liabilities of any company whether or
not having objects similar to those of the Company or for
any other purpose which may seem directly or indirectliy
calculated to benefit the Company and to place or guarantee
the placing of, underwrite, subscribe for or otherwise
acquire all or any part of the shares, debentures or other
securities of any such other company.

To enter 1into any arrangements or contracts with any
person, firm or company for carrying on the whole or any
part of the business of the Company, and to £fix and
determine their remuneration, which may be by way of mcney
payment, allotment of shares (either fully or partly paid)
or otherwise.

To sell, exchange, lease, grant licences, dispose of, turn
to account or otherwise deal with the wheole of the
undertaking, property, assets, rights and effects of the
Company or any part thereof for such consideration as may
be considered expedient and in particular shares, stock or
other securities whether fully or partly paid up.

To pay for any rights or property acquired by the Company,
and to remunerate any person, firm or company rendering
services to the Company whether by cash payment or by the
allotment of shares, debentures or other securities of the
Company credited as paid up in full or in part or in any
cther manner whatsoever, and tc pay all or any of the
preliminary expenses of the Company and of any company
formed or promoted by the Company.

To 4invest the monies of the Company mnot immediately
required for any other purpose of the Company by the
purchase of the shares or securities of any company or by
the purchase of any interest in land or buildings or in
such other manner as shall from time to time be considered
expedient.

To guarantee the payment of any debentures, debenture
atock, bonds, mortgages, charges, chbligations, interest,
dividends, securities, monies or shares or the performance
of contracts or engagements of any other company, firm or
person and to give indemnities and guarantees of all kinds
and to enter into partnership or any jeint purse
arrangement with any person, fixrm or Company having objects
similar to those of the Company or any cf them.

To guarantee or give indemnities oxr provide security
whether by personal obligation or covenant or by mortgaging
or charging all or any part of the undertaking, property
and assets both present and future and uncalled capital of




(18)

(20)

(21)

(23)

the Company, or by all or any of such wmethods, the
performance of any contracts or cobligations of any person,
firm or company whatsoever.

To advance, lend or deposit money or give credit to or with
any company, firm or person on such terms as may be thought
fit and with or without security.

To draw, make, accept, endorse, discount, execute and
issue, and to buy, sell and deal with bills of exchange,
promissory notes, debentures, billg of lading, warrants and
other negotiable or transferable instruments or securities.

To raise or borrow and to secure or discharge any debt or
obligation of the Cempany, and tc receive money on deposit
or loan in such a manner and on guch termgs as may seem
expedient and in such manner as may be thought fit and in
particular by mortgages and charges and the issue of
debentures or debenture stock or other securities of any
description upon all or any part of the undertaking,
property, assets and rights of the Company both present and
future including any uncalled capital of the Company.

Tc establish and maintain or contribute to any scheme for
the acquisition by trustees cof shares in the Company or its
hoiding company to be held by or £for the benefit of
employees (including any Director holding a salaried
employment or office) of the Company or (so far as for the
time being permitted by law} any of the Company's
subsidiaries and to lend money (so far as aforesaid) to any
such employees to enable them to acquire shares cof the
Company or its holding company and to formulate and carry
inte effect any scheme for sharing profits with any such
employees.

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension
or super-annuation funds for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,
allowances or emoliuments to any persons who are or were at
any time in the employment or service of the Company or of
any company which 1is a subsidiary of the Company or any
such holding company or otherwise 1is allied to or
associated with the Company, or who are or were at any time
directors or cfficers of the Company or of any such other
company, and the wives, widows, families and dependants of
any such persons; to establish and subsidise and subscribe
to any institutions, assocliations, clubs or funds
calculated to be for the benefit o¢f or to advance the
interests and well-being of the Company or of any such
other company and make payments to or towards the insurance
of any such person and do any of the matters aforesaid
either alone or in conjunction with any such other company
as aforesaid.

Te purchase and maintain insurance for or for the benefit
of any person or persons who are or were at any time
directorsg, officers or employees or auditors of the
Company, or of any other company which is its holding




(26)

(27)

company, or any company which 1is associated with the
Company, or of any subsidiary undertaking of the Company or
trustees of any pension fund in which any employees of the
Company or of any such other company or subsidiary
undertaking are interested, including (without prejudice to
the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or
omission in the actual or purpcrted execution and/or
discharge of their duties and/or in the exercise or
purported exercise of their powers and/or otherwise in
relation to their duties, powers or offices in relation to
the Company or any such other company, subsidiary
undertaking or pensicn fund and tc such extent as may be
permitted by law tc indemnify or to exempt any such person
against or from any such liability; for the purposes of
this clause "holding company" and "subsidiary undertaking"
shall have the same meanings as in the Companies Act 1985
as amended by the Companies Act 13989.

To digstribute among the members of the Company in specie or
otherwise any property or assets of the Company subkject to
any consent reguired by law.

To procure the registration, recognition or incorporation
of the Company in or under the laws of any territory
outside England.

To igsue any securities which the Company has power to
issue for any other purpcse by way of security or indemnity
or in satisfaction of any liability undertaken or agreed to
be undertaken by the Company.

To do all or any of the things and matters aforesaid in any
part of the worxld, and either as principals, agents,
contractors, trustees or otherwise, and by oxr through
subgidiary companies, agents, sub-contractors or trustees
or otherwise, and either alone or in conjuncticon with
others.

To do all such other things as may be considered to be
incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company
ag gpecified in each of the foregoing paragraphs of this
clause shall be separate and distinct objects and shall not
be restrictively construed but the widest interpretation
shall be given thereto, and they shall not, except where
the context expressly so regquires, be in any way limited or
restricted by reference to or inference from the terms of
any other sub-clause or the order in which the same cccur
or by the name of the Company.

The liability of the Members is limited.

The Authorised Share Capital of the Company is £50,000
divided into 50,000 Ordinary Shares of £1 each.




'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.

Number of Shares

NAMES and ADDRESSES of SUBSCRIBERS taken by each
Subscriber

EMMANUEL COHEN ONE

Invision House, Wilbury Way ;éi

Hitchin

Herts SG4 0XE

Company Director

l 1/1 s fikee

VIOLET COHEN ONE
Invision House, Wilbury Way
Hitchin
Herts SG4 0XE
Company Director
Total shareg taken: TWO

Dated the 20th day of December 2004

WITNESS to the above signatures:
AMANDA COYLE

For and on behalf of

RM COMPANY SERVICES LIMITED

Invigsion Housge, Wilbury Way

Hitchin
Herts SG4 0OXE

Company Formation Agent




1.

THE COMPANIES ACTS 1985 TO 1888

Articles of Association

OF

MOTIVE TELEVISION PLC

PRELIMINARY

(a) The Regulations contained in Table A of The Companies
(Tables A to F) Regulaticns 13985 ("Table A") shall except
as hereinafter provided apply tc the Company to the
exclusion c¢f all other regulaticns or Articles of
Associlation.

(k) In these Articles the expressicn "the Act" means the
Companies Act 1985 as amended by the Companies Act 1989,
but so that any reference in these Articles to any
provision of the Act shall be deemed to include a reference
tc any statutory modification or re-enactment of that
provigion for the time being in force.

ALLOTMENT OF SHARES

(a) All unissued shares in the capital of the Company
shall be at the disposal of the Directors who may (subject
to Sections 80 and 89 of the Act and to paragraphs {(b) and
(c) below) allot, grant options over or otherxrwise dispose
of the same, to such persons, on such terms and in such
manner asg they think proper.

() The Directors are generally and unconditionally
authorised for the purposes of Secticon 80 of the Act, to
exercise zll the powers of the Company to allot relevant
securities up to an aggregate amount of £5C,000 at any time
or times during the period of five years from the date of
incorporation of the Company and the Directors may, after
the expiry cof that pericd, allot relevant securities under
this authority in pursuance cf offers or agreements so to
do by the Directors within that period. The authority
hereby given may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resclution of
the Company in General Meeting.



{c}) The Directors are empowered to allet and grant rights
to subscribe for or convert securities into shares of the
Company pursuant to the authority conferred under paragraph
(b} above as if Section 89 (1) of the Act did not apply.
This power shall enable the Directors so to allot and grant
rights to subscribe for or convert securities into shares
of the Company after its expiry in pursuance of an offer cor
agreement so to do made by the Company before its expiry.

(d) Save as authorised by the Act, the Company shall not
give, whether directly or indirectly, any financial
assistance {(as defined in Section 152 (1) (a) of the Act)
for any such purpose as ig specified in Section 151 of the
Act.

(e} Save as permitted by Section 101(2) of the Act, no
share of the Company shall be allotted except as paid up at
least as to cone quarter of its nominal value and the whole
of any premium on it.

(f) Words and expressions defined for the purposes of the
said Section 80 shall bear the same meanings in this
Article.

SHARES

The liability of any Member in default in respect of a call
which remaings unpaid shall be increased by the addition at
the end of the first sentence of Regulation 18 in Table A
of the words "and all expenses that may have been incurred
by the Company by reason of such non-payment”.

TRANSFER OF SHARES

All transfer of Shares may be effected by tranfer in
writing in any usual or common form or in any other form
acceptable to the Directors and may be under hand only.
The instrument of transfer shall be signed by or on behalf
of the transferor and (except in the case of fully-paid
Shares) by or on behalf of the transferee.

GENERAL MEETINGS AND RESOLUTIONS

(a) A notice convening a General Meeting shall be required
to specify the general nature of the business to be
transacted only in the case of special business and
Regulation 38 in Tabkle A shall be modified accordingly.
311 Dbusiness that is transacted at an Annual General
Meeting shall be deemed special with the exception of the
following routine business:-

(1) declaring dividends;

{ii) receiving and/or adcpting the Accounts, the Reports of
the Directors and Auditors thereon;

(1ii)the re-appcintment of the Auditors; and




(iv) fixing the remuneration of the Auditors or determining
the manner in which such remuneration is to be fixed.

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

(a) Regulation 40 in Table A shall be read and construed
as 1if the words "at the time when the Meeting proceeds to
business" were added at the end of the first sentence.

(b) If a quorum is not present within five minutes {(or
such longer interval as the Chairman shall allow) from the
time appointed for a General Meeting the General Meeting
shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such
other time and place as the Directors may determine; and if
at the adjourned General Meeting a quorum is not present
within five minutes from the time appointed therefor such
adjourned General Meeting shall be dissolved.

{(c) Regulation 41 in Table A shall not apply to the
Company .

APPOINTMENT OF DIRECTORS

{(a) Regulation 64 in Table A shall not apply to the
Company .

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by
Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determinaticn there
shall be no maximum number of Directors and the minimum
number of Directors shall be two.

(¢} The Directors shall not be regquired to retire by
rotation and Regulations 73 to 80 (inclusive) in Table A
shall not apply tc the Company.

(d} DNo person shall be appointed a Director at any General
Meeting unless either:-

(i) he is recommended by the Directors; or

{(ii) not less than fourteen nor more than thirty-five
clear days before the date appointed for the
General Meeting, notice executed by a Member
gqualified to vote at the General Meeting has been
given tc the Company of the intention to propose
that person for appointment, together with notice

executed by that person of his willingness to be
appointed.




10.

(e} Subject to paragraph (d) above, the Company may by
Ordinary Resclution in General Meeting appoint any
person whe is wiiling to act to be a Director, either
to fill a vacancy or as an additional Director.

{f} The Directors may appoint a perscn who is willing to
act to be a Director, either to f£ill a wvacancy or as an
additional Director, provided that the appointment does not
cause the number of Directors tc exceed any number
determined in accordance with paragraph (b) above as the
maximum number of Directors and for the time being in
force.

BORROWING POWERS

The Directors may exercise all the powers of the Company to
borrow meney 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 convertible into shares) to Sectiocn 80
of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or
as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

(a} An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he
may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor who may by
notice in writing to the Company from time tc time direct,
and the first sentence of Regulation 66 in Table A shall be
modified accordingly.

(b) A Directoxr, or any such other person as is mentioned
in Regulation 65 in Table A, may act as an alternate
Director or represent mere than one Director, and an
alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote
for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count as only
one for the purpogse cf determining whether a quorum is
present.

CISQUALIFICATION OF DIRECTORS
The cffice of a Director shall be vacated if he bkecomes
incapable by reason of illness or injury of managing and

administering his property and affairs, and Regulation 81
in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

(a) The Directors may exercise the powers of the Company
conferred Dby Clause (27) of the Memorandum of Associatiocn




11.

12.

13.

14.

of the Company and shall be entitled to retain any benefits
received by them or any of them by reason of the exercise
of any such powers.

(b) Regulationn 87 in Table A shall not apply to the
Company.

INSURANCE

Without prejudice to the provisions of Regulation 87 and
Article 14 the Directors shall have the power to purchase
and maintain insurance for or for the benefit of any
persons who are or were at any time directors, officers or
employees or auditors of the Company, or of any other
company which is its holding company or any other company
in accordance with the powers in that behalf contained in
Clause 23 of the Memorandum of Association of the Company.

PROCEEDINGS OF DIRECTORS

(a} A Director may wvote, at any meeting of the Directors
of or any committee of the Directors, on any resolution,
notwithstanding that it in any way concerns or relates to
a matter in which he has, directly or indirectly, any kind
of interest whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted; and in
relation to any such resclution as aforesaid he shall
{whether or not he sghall vote on the same) be taken into
account in calculating the gquorum present at the meeting.

(b} Regulations 94 to 927 (inclusive) in Table A shall not
apply to the Company.

THE SEAL

(a)} The Directors shall provide for the safe custcody of
the Seal and shall not be used without the authority of the
Directors or of a committee authorised by Directors. Every
instrument to which the Seal shall be affixed shall be
gsigned by cne Director and the Secretary or by two
Directors.

(b) Where the Statutes sc permit, any instrument signed by
cone Director and the Secretary or by two Directors and
expressed to be executed by the Company shall have the
same effect as if executed under the Seal, provided that no
instrument shall be signed which makes it clear on its face
that it is intended by the person or persons making it to
have effect as a deed without the authority of the
Directors or of a committee authorised by the Directors.
Regulation 101 shall nct apply.

INDEMNITY
(a) Subject to the provisions of the Statutes, every

Director ox other officer or Auditor of the Company for the
time being shall be entitled to be indemnified by the




Company out of., its own funds against all costs, charges,
expenses, losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgement is given in his favour or
in which he 1is acquitted, or in connection with any
application under any statute in which relief is granted to
him by the Court, and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the executiocn of the
duties of his office c¢xr in relation thereto, but this
article shall only have effect insofar as its provisions
are not avoided by Section 310 {(as amended) of the Ac

(b) Regulation 118 in Table A sghall not apply to the
Company .




NAMES and ADDRESSES cof SUBSCRIBERS

EMMANUEL CCHEN

Invision House, Wilbury Way
Hitchin

Herts S8G4 0XE

Company Director

VIOLET CCHEN

Invision House, Wilbury Way
Hitchin

Herts SG4 OXE

Company Director

Dated the 20th day of December 2004

WITNESS to the above signatures:
AMANDA COYLE

For and on behalf of

RM COMPANY SERVICES LIMITED

Invision House, Wilbury Way

Hitchin
Herts SG4 Q0XE

Company Formation Agent




