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CERTIFICATE OF INCORFCRATION
OF A PRIVATE LIMITED COMPANY

Company No, 3592390

The Registrar of Companies for England and Wales hereby certifies that
TOPICNEW ENTERPRISES LIMITED

is this day Incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 3rd July 1998

AN fioe

*N03592320!" or the Registrar of Companies

HCo078

COMPANIES HOUSE I
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21 St Thomag Street Nnstel 851 615
Teiephone. 0117 923 0600 Fax. 117 523 006)
Please complete In typescript,
or in bold biack capitals.

Company Namc in full
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1 Pleaso delote as appropriats.

Peclarant’s signature

Deagclared at

onthe
© Ploase print nama,

before me O

Signed

f

Ploase give the name, address, telaphone
number and, if available, a DX number and
Excheznge of the person Companles House
should contact if there Is any query.
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Declaration on application for registration

TOPICNEW ENTERPRISES LIMITED

MICHAEL RICHARD COUNSELL  signing on behall

SWIFT INCORPORATIONS LIMITED

do solemnly and sincerely declare that | am a [Gotisilor-engaged-n-the-
formati

ny][pesrson named as director or secretary of the
company in the statement delivered to the Reglstrar under section 10 of the
Companles Act 1985}f and that all {he requiraments of the Companies Act
1985 In respect of the registration of the abava company and of mattors
precedent and incidental to it have heer complied with.

And | make this solemn Declaration censslentiously believing the same to be
true and by virtue of the Statutory Daclarations Art 1835,

W

16 STMICHAEL STREET BRECON POWYS LD39AB

25 June 1998

GEORGE KEPPE
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. ol
e et hmr

A Commissioner for Qaths or Notary Public or Justice of the Pe »ma of Sollcitor

JORDANS LIMITED
21 STTHOMAS STREET BRISTOL

BS1 618 Tel 0117 923 0600

DX number DX exchange

When yout have completed and signed the form please send It to the
Registrar of Companiss at;

Companics House, Grown Way, Cardift, CF4 3UZ DX 33050 Carditt
for comparies registered In England and Wales

or

Campanles House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies regislerad in Scotland
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Pleago complate In typescript,
or in bold black caplitals.

Notes on completion appear un final page
pany Name in full

At %ifﬂ il

"F 01
Proposed Reglstered Office

(PO Box numbers cnly, are not acceptable)

Post town

County/Region

If the memorandum is deliverad by an
agent for the subscnberi)s) of the
mermorandum mark the box opposite and
give the agent's name and address,

Agent's Name

Address

Post town

County/Region

Number of continuation sheets attcched

Please glve the name, address,
teiephone number and, If avaishle,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

10

First directors and secretary anc intended situation of
registered office

TOPICNEW ENTERPRISES LIMITED

1 MITCHELL LANE

BRISTOL

;I

BS1 6BU

Posicode

X

JORDANS LIMITED

21 ST THOMAS STREET

BRISTOL

Postcode | BS1 618

JORDANS LIMITED

21 ST THOMAS STREET

BRISTOL 0117923 0600

Tel

DX number DX exchange

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

Registrar of Companies at:
Companles House, Crown Wa?r , Cardiff, CF4 3UZ DX 33050 Cardiif
and and Wales

for companles registered in Eng
Compames House, 37 Castle Terrace, Edinburgh, EH1 2E8
for companles ragistered in Scotland DX 235 Edinburgh




Company Secretary e e 16

NAME “StyleTitie “Honours e[cl T
Fo aname{s)

|

*Votuntary detoils

e e — e

Sumame | SWIFT INCORPORATIONS LIMITED

——

Frevious forename(s)
Previous surname(s)
Address 1 MITCHELL LANE

Usual residential address
For a corporation, give the

registered or principal office Posttown{ BRISTOL
address, ! e ‘
County/Region Postcode | BS16BU
Country ENGLAND

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

i Consent signature W Cionaiong Date| 25/06/98

Directors jscenoes -5

Pisase list direcfors in alphabelical order 1
NAME *Style/Title l I‘Honours elc |

|

Forename(s)

.
r——

Sumame | INSTANT COMPANIES LIMITED

—_ T —— — —
Previous forename(s)
Provious surname(s)
Address | MITCHELL LANE
#.—‘

Usual residential address
For a corporation, give the

registered or principal office Post town | RRISTOL
address, ‘

T

|

County/Region posteode| BS16BU

Country | ENGLAND
Day  Manth Year
Date of birth | nationay | UK REGISTERED

Business occupation | COMPANY REGISTRATION AGENT

Othor dircctorships | NONE

y.
1con ct as director of (he company named on page 4
Authorisod
Consent sighature - (Slqnatory) Date' 25/06/98

————— e

Thi tion is i d b ]
I e ot on by alf of all Signed " Date| 25/06/98

———

J
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PRIVATE COMPANY LIMITED BY SHARES
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MEMORANDUM OF ASSOCIATION OF

TOPICNEW ENTERPRISES LIMITED

1. The Company'a namo I8 "TOPICNEW ENTERPRISES LIMITED".

2, The Company's raglstered office is to be situatod in England and Wales,

3.1 The objact of the Company is to catry on business as a general commercial company.

OBMGEN
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32 Without prejudice 1o the generality of the object und the powers of the Company derived hom Sectien
3A of the Act the Company has power 1o do all or 2ny of the following things -

3.2.1 To purchase or by anvy othar means acquire and take oitions over any property whatever, and any
rights or privileges of any kind over or in respect of any prperty.

322 - Toapplylor, register, purchass, or by other means acquira and protct, protong and renew, whether In
the Unite<t Kingdom or elsewhere, any irade marks, patents, copyrights, trade secrets, or other intellectual property
rights, licences, secret processes, designs, protections and concessions and to disclaim, alter, moddy, use and
tum to account and 1o manufacture under or grant licences of 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.

323 To acquire or undertake the whole or any part of the business, goodwill, and assets of wy person,
firm, or company camying on or proposing to cafry on any of the businasses which tho Company is authorised 1o
carry on and as part of the consideration for such acquisition to undertake afl of any of the llabilities of such person,
frm or company, o to acquire a2 interest in, amalgamate with, or enter into partnership or into any arangement
for harlng profits, or for co-operaiion, or far mutual assistance with any such parson, firm or company, or tor
subsidising or otherwise assisting any such porson, firm or company, and to glve or accept, by way of
conslderation for any of the acts or things aforesald or pr -perty acquired, any shares, debentures, debenture stock
or securities that may be agreed upon, and to hold and retain, or sell, morigage and deal with any shares,
debantures, dehenture stock or sacurities s0 received.

3.24 To Improve, manage, construct, repair, develop, exchange, let on leasa or otherwise, morigage,
charge, sell, dispose of, tum to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all o7 any part of the property and rights of the Company.

3256 To Invest and deal with the moneys of the Comprny not immediately requirod in such manner as may
from time o tme be detormined and to hold or otherwise deal with any investments made.

326 To lend and advance money or give credit on any torms and with or without security to any person,
firm or company (including withou! prejudice to the generallty of the foregoing any holding company, subsidiary or
fallow subsidiary of, or any other company associated in any way with, the Gompany), to enter into guarantees,
contracle of indemnity and suretyships of all kinds, to receive money on doposit or loan upon any terms, and 10
securs or guarantee in any manner and upen any torms the payment of any sum of money ar the parformance of
any obtigation by any person, firm or company (Including without prejudice to the generality of tha foregoing any
such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

327 To borow and raise money In any manner &nd o secure the repayment of any money borowed,
raised or owing by morigage, charge, standard security, lien or other security upon the whola or any part of the
Company’s proparty or assets {whother présent of future), Including fts uncalied capital, and also by a similar
mertgage, charge, standard security, llen or security to secure and guarantee the performance by the Company ot
any obligation or liabllity it may underteke or which may become binding on it.

3.2.8 To draw, make, ancept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and alher negotiable or transforable instrumonts,

3.29 o apply for, promote, and obtain any Act of Parliament, ordar, of licence of the Depurtment of Trade
or othar authority for enabling the Gompany to cary any of its objects Into effedt, or tor offecting any modification of
the Company's conatitution, or fer any other purpese which may seern calculated directly or Indirectly to promote
the Company’s interests, and 1o oppese any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

3.2.10 To entsr into any arrangements with any government or authority (supreme, municipal, local, or
otharwise) that may seem conducive to tho attalnment of the Company’s oblacts or any of them, and to obtain from
any such government or authority any charters, dacreas, rights, privileges or congessions which the Gompany may

think desirable and to carry out, exercise, and comply wilh any such charters, decroes, rights, privileges, and
conceasions,

250220 MO




321 Toabsczibefor.take.purd}m.oromanﬁsaaoqum.hdd,seu,dedmmmddisposeof.phoeand
uidemrite shares, stocks, dobontuses, cebenture stocks, bonds, obigations of securities issued of guaranised by
any cwar company constituted of carrying on business in any part of the world, and debentures, debenture shocks,
bonda, ubligalions or securiies issusd or guaranteed by aty govermment of authonty, municipal, local of
otherwie, i sy part of the wond,

3217 -, control, manage, finance, subsidise, co-ordinate or octherwise assist any company or companies in
whick ha Company has a direct or indirect financial interest, 10 provide secretarial, sdministrative, technical,
corvmareal and othar services and facillies of all kinds for any such compeny or companies and to make
payiiuig Ly way of suovention or otherwise and any other arrangements which may seem Jasirable with respoct
to any b~ 48 or operations of or genarally with respest to any such company of companies.

3.2.79 Tn promote any olher campany for the purpose of acquiting the whole or any part of the business or
property or undertaking or any of the liabiltles of the Company, or of undertaking any busihess o operations whict
mey appear likely to assist or benefit the Company or to enhanca the value of any property or business of tho
Company, and to place or guarantee the placing of, ur Jerwrite, subscribe tor, or otherwise acquire all or any pan
of the ahaces or securities of any such company as aforasald.

3214 To seli or otherwize dispose of the whole or any part of tho business or property of the Company,
gither togather of in portions, for such consideration as tho Company may think fit, and in particular for shares,
debentures, or securitios of any company purchasing the same,

3.2.15 To act as agents or brokers and as trustess for any person, firm or company, and to undertake and
periorm aub-contracts.

3.2,16 To remunerate any person, firm or company rendering services 10 tho Company either by cash
payment or by the allotment of shares or othor securitios of the Company credited as paid up in full or in part or
otherwisa as may be thought expedient.

3.247 To distribute arong the mombers of the Company In kind any property of the Gompany of whatever
nature.

3.2.18 To pay all or any expenses incurred in conneciion with the promotion, formation and incorporation of
the Company, or to contract with any person, firm or company to pay the same, and to pay commissions to brekers
and others for underwriting, placing, selling, or guarantesing 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 1o gny
inslitution, society, or club which may be for the bensfit of the Company or lts directors or employees, o may be
connected with any town ot place where the Compan.” carries on business; to give or award pensions, annuities,
gratuities, end superannuation or other allowances or bonelits or charltable ald and generally 1o provide
advantages, facilities and services for any persons who ara or have been directoss of, or who are or have been
employed by, or who are gerving of have servad the Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a feliow eubsidiary of tha Company or the predecessors in
business of the Company or of any such subsidiaty, holding or feliow subsidiary company and to the wives,
widows, children and other relatives and dependants of suzh persons; & make payments towards insurance
including insurance for any director, officer or auditor against any liability In respect of any negiigence, default,
breach of duly or breach of trust (so far as permittod by law); and to 8et up, establish, support and maintain
suporannuation and other funds or achemes (whether contributory or nan-contiibutory) for the benefit of any of
such persons and of their wives, widows, children and other relativos and dependants; and to st up, establish,
support and malntain profit sharing or sharo purchase schemes for the banefit of any of the employess of the
Company or of any such subsidlary, holding or fellow subsidiary company and to land monoy to any such
amployees or (o trustees on 1l elr bekall to enable any such achomes fo be established or maintained.

3220 Subjact to and In accordance with the provisions of the At (if and so far as such provigions shal be
applicable) to give, directly or indirecyy, linancial assistance for the acquisition of shares or other securities of the
Company or of any olher company of for thoe reduction or discharge of any llabllity Incurred in respect of such
acquisition.

3221 To procure the Company o bo ragistered or rocognisad in any par of the world,
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3222 To do all or any of the things or matiers alorestid in &y part of the world and elther as principals,
agents, contractors or otherwise, and by or through agenis, brokers, sub-contractors or ctherwiss a.ag eithor alone
or In conjunction with others.

3223 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 thal:-

3.224.1  None of the provisions set forth in any sub-clausa of this ¢clause shall be restrictively construed b the
widest interpretation shall be given to each such provision, and none ¢f suen provisions shall, except where he
contoxt exprossly s0 requires, be in any way limited or restricted by reference w or iri. sncy from 2ny other
provisicn set forth in such stib-clause, o* 9y refarence 1o i infe-2nce from i - rms of any other sdErinuge of tiis
clause, ar by reference to or inference from the name of the Company.

32242 The word "company” in this clause, except where used in referance to tna Curopany, Wik e deamed
to include any parinership or other body of parsoils, whethor incorporated o ¥ noomoraled and whethe s
domiciled in the United Kingdom or elsewhere.

3.224.3 Inihis clause the expression "the Act” means the Companies Act 1885, bt ~o tha! any nference in
this clause to any provision of the Act shall be desmed to Include a referance 1o any gtatusry m.dification or re-
enactment of that provision for the time being in force,

4. The liability of the members is limited.

8. The Company's share caphal Is £1000 divided Into 1000 shares of £1 each.

We, the subscribers to this Memorandum of Association, wish 1o be formed into a Company
pursuant ta this Memorandum; and we agree to take the numbat of shares shown opposite our
respective names.

Number of shares taken by

Names and addresses of subscribers each Subscribar
1. For and on behalf of One
Instant Companles Limited
1 Mitchell Lane

Bristol BS1 6BU \

2. For and on behalf of One

Swiit lncorporatlons Limitad W
1 Mitche!l L.ano /

Bristo! BS1 6BU

Total shares taken Two

Date: 25 June 1998

Witness lo the above signatures Mark Andorson

1 Milehell Lane o

DBristol BS1 68U

108220 Gon




* THE COMPANIES ACTS 1985 to 1989

PRIVATE CUMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

TCPICNEW ENTERPRISES LIMITED

1. PRELIMINARY

1.1 Tha regulations containad in Table A in **z Schedulo to the Companies (Tables A to F} Regulations
1985 {SI 1985 No. 805) as amended by the Comp. . .s (Tables A to F} {Amendment) Rogulations 1985 (S1 1985
No, 1052) (such Table being hereinafter called "Table A"} shall apply to the Company save in so far as they are
excluded or variod hereby and such regulations (save as 50 excludod or variad) and the Aricles hersinafter
contained shall be the Articles of Association of the Cempany,

1.2 In these Articles the expression "the Act” means tho Companies Act 1085, but so that any reference in
these Articles to any provision of the Act shall be deemed to include a reference to any statutory mouilication or re-
anactment of that provision for the time being In force.

2. ALLOTMENT OF SHARES

2.1 Shares which are comprssd [n the authorised share capital with which the Company is incorporated
shall be under the conirol of the directors who may (stbject to sectlon 80 of the Act and to Article 2.4 below) allot,
grant options over or otherwise dispose of ihe same, to such persons, on such terms and in such manner as they
think fit,

22 Al shares which are not comprised in the authorised share capilal with which the Company is
incorporated and which the directors propose to Issus shall first be offered to the membars In proportion as neardy
as may be to the number of the exisling shares held by them respectively unless the Company in ganeral mesting
shall by spocial reselution otherwise direct. The offer shall be made by notice spscifying the number of shares
offered, and limiting a pericd (not being loss than 14 days) within which the offer, Iif not accapted, will be deemed 1o
be declined. After the expiration of that period, those shares so deemad to be declined shali be offered in the
proportion aforesald to the persons wha have, within the sald pariod, accepted all the shares offered to them; such
further offar shall be made In like terms in the samo manner and limited by a like pericd as the original offer, Any
shares not accepted pursuant to such offer or further offer as aforesald or not capable of baing offored as aloresaid
excapt by way of fractions and any shares relsased from the provisions of this Ardicle by any cuch special
resolution as aforasald shall be under tho control of the directors, who may allot, grant options over or otherwise
dispose of the same to such persons, on such tems, and in such manner as thoy think fit, provided that, in the
case of shares not accepted as aforesald, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the ferms on which they were offered to the members, The foregoing
provisions of this Article 2.2 shall have effect subject to section 80 ¢of the Act.

23 In accordance with section 91(1) of the Aet sections 89(1) and S0{1) to (5) {inclusive} of Ihe Act shall
not apply to the Company.
24 The dircctors are generally and unconditionally authorised for the purposas of section 80 of the Ast to

exarcise any power of {he Company (o allot and grant tights 1o subscribe for or convert securities into shates of the
Company up to tho amount of the authorised share capital with which the Company is incorporated at any time or
times during the perod of five years from the date of incorperation and the directors may, after that periad, ailot
any shares or grant any such rights under thls authority In pursuance of an offer or agreoment so to do made by
the Company wilhin that period, The authority hareby given may at any time (subject to the said section 80) be
renewad, rovokaed or varied by ordinary resolution,
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3. SHARES

3.4 The lien conderrad by reguistion B in Table A shall attach also to fully paid-up shates, and the
Company shall also have & first and paramount lien on all shares, whether fully paid of not, standing rogisteced in
the name of any person indsbted or under liability to the Company, whother he shall be the sote registered holder
thereof or shall be one of two or more joint hokiers, for i moneys presently payable by him or his estate to the
Company. Regulation 8 in Tatle A shall be modified accordingly.

3.2 The Fability of any member in dofault in respect of a call shall be increased by the addition at the end
of the {irst sentence of tagulation 18 in Table A of the words "and all expenses that may have besn incurred by the
Company by reason of such non-payment”.

4, GENERAL MEETINGS AND RESOLUTIONS

4ot Evary notice convening a general mosting shall comply with the provisions of seciion 372(3) of the Act
as o giving Information to members in regard to their righl to appoint proxies; and notices of and other
communications relating to any general meeting which any member is cntitled to receive shall ba sent to the
directors and to the auditors for the time being of the Company.

421 No business shall be transacled at any general mealing unless a quorurn is prasent. Subject to Atticle
4.2.2 balow, two persons entitled to vote upon the business to bo transacted, each belng a member or a proxy for
a member or a duly authorised representative of a corporation, shall be a quorum.

422 if and for so long as the Company has only one momber, that member present In person or by proxy
or (if that memibor Is a corperation) by a duly authorised representative shall be & quorum,

423 if & quarum is not present within half an hour from tho time appolirted for a general meeting the
general mooting 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 me and place as the directors may determine; and if at the adjourned general
meeting a quorum is not present within half an hour from the timo appolntod therefor such adjoumed general
meeling shall be dissclved,

424 Regulations 40 and 41 In Table A shalt not apply to the Company.

431 {§ and for so long as the Company has only one member and that member takes any dociston which is
required to be taken in general mesting or by maans of a writien resolution, that decision shall be as valld and
effactun) as if agraed by the Company In general meeting, subject as provided in Aricle 4.3.3 below.

432 Any decision taken by a sole member pursuant 6 Articla 4.3.1 above shall be recorded In writing and
deliverad by that member to the Company for ontry in the Company’s minute book,

433 Resolutions under section 303 of the Act for the removal of a diractor bofore the expiration of his
period of office and under section 391 of the Act for the ramoval of an audltor before the expiration of his period of
office siall only be considered by the Company in genaral meeling.

4.4 A member prosent at a meoting by proyy shall be entilled to speak at the meeting and shall be entitled
o one voto on a show of hands, In any case where the same person is appointed proxy for more than ons
member he shall an a show of hands have as many votes as the number of mombers for whom he Is proxy.
Regulation 54 in Teble A shall be modified accordingly.

45 Unless resolved by ordinary resolution that rezulation 62 in Table A shall apply without medification,
the instrument appointing @ proxy and any authority under which It is axecuted or & copy ol such authority cerified
notarially or in some other way approved by the directors may be deposited at the place spedified In regulation 62
in Table A up to the commencement of the meeting or (in any case where a poll Is taken otherwise than at the
meeting) of the taking of tho polt or may be handod to the chalman of the meeting priot to the commencement of
tho business of the maeling.
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5, APPQOINTMENT OF DIRECTCRS
5.1.1 Ragulaticn 84 1n Table A shall not apply to the Company

5,12 The mexirum number and minimum number respectively of the directors may be determined from
time 1o im~ by ondinary rosclution. Subject to and in default of any such determination: there shall be no maximum
number of direstors and the minkmum numbar of diractors shall ba one. Whenever the minimum number of
directors is one. a s0ls director shall have authority 1o exercise ail the powers and discrations by Tabla A and by
these Articles axpressed to be vosted in the dirsctors gererally, and regulation 89 in Table A shufl be modiied
accordingly.

82 The directors shall not,  ~equired to retire by rotation and regulations 73 to 80 {inclustva) in Tablo A
shall not apply (0 the Company.
5.3 No person ghall be appointeu a director atl any general meeting unless eithor:-

(&) he is recommended by the directors; or

()] net less than 14 nor more than 35 clear days before the date rippointed for the general

mesling, nofice signed by a member qualified 1o vote at the general meeting has been given to the Company of
the intention to propose that peraon for appaintment, logethar with notice signed by that person of his willingness
to be appointed.

541 Subject to Aricle 5.3 above, the Company may by ordinary resolution appoint any person who is
willing to actto ba a dirsctor, gither to filt a vacancy or as an additional director.

542 The directors may appoint a person who is willing to act to be a director, either to fill a vacancy or as
an additional director, provided that the appoiniment does not cause the number of directors to exceed any
number determined in accordance with Article 5,1.2 above as the maximum number of directors and for the time
baing in force.

55 (n any case whera as the result of death or duaths the Company has no members and no directors the
personal representatives of the last member to have died shall have the right by notice in wrillng to appoint a
person to be a diractor of the Company and such appointment shall be as effective as if made by the Company in
General Maeting pursuant to Article 5.4.1 abovo. For the purpose of this article, where two or more members die
in ¢circumstances rendering it uncertain which of them survived the other or othors, the moembers shall be deemed
to have died in order of ganfority, and accardingly the younger shal! be deemed to have survived the glder,

6. BORAROWING POWERS

6.1 The directors may exercise all the powers of the Company to borrow money without limil 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 section 80 of the Act to grant any mortgage, charge or standard securlty over its undentaking, proporty
and uncalled capltal, or any part thereof, and to issus debentures, debenturs stock, and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any third party.

7. ALTERNATE DIRECTORS

. Unless otherwise determined by the Company in general meeting by ordinary rasolution an altemate
#'»q0r shall not ba entitled as such to receive any remuneration from the Company, save that he may ba pald by
the Company such part (If any) of the remuneration otherwlse payable to his appointor as such appointor may by
notice In writing to the Company from time to time direct, and the first sentence of regulation 66 In Table A shall be
modified accordingly,

7.2 A director, or any such other person as is mentionad In regulation 65 In Table A, may act as an
aiternala director fo rapresent more than one director, and an altemate director shell be extitled at any meeting of
the directors or of any committee of the directn s to ane vote for avory diroctor whom he ropresents in addition to
his own voia {if any) as a director, but he shall count as only one for the purpose of datermining whether & quorum
is prasent,
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8. GRATUITIES AND PENSIONS -

B8.1.1 “The diraclors may exarcise the powers of the Company conforred by ns Memorandum of Association
in relation to tha payment cf peneions, gratities and other benefits and shail be eniitted to retain any benefits
recaivad by them or any of them by reason of the exercise of any stich powers,

812 Regulation 87 in Teble A shall not apply to the Company
2. PROCEEDINGS OF DIRECTORS
941 A director may vote, at any meeling of the directors or of any commitice of the diroctors, on any

resoiution, notwithstanding that it in any way concerns or relates to a mattar in which he has, directly or indirectly,
any kind of interest whatsocver, and it ha shall vele on any such resolution his vote .all be counted; and in
relation to ary such resolution as aforesald he shall (whether or not | shall vote on the same) bo taken Into
account In calculating the quorum present at the meeting.

8.1.2 Each diroctor shall comply with his obligations to disclose his interest in contracts under section 317 of
the Act.

2138 Regulations 94 to 97 (Inclusive) In Table A shali not apply to the Company.

10. THE SEAL

104 if the Company has a seal it shall only be used with the authority of the directors or of a committee of

dirertors. The directors may determine who shall sign any instrument to which the seal is affixed and unless
otheswiae so determined it shall be signed by a director and by the secretary or second director, The obligation
under ragulation & of Table A relating to ihe saaling of share certificates shall apply only if the Company has 2
seal. Regulation 101 in Table A shall not apply to the Company.

10.2 The Company may exarcise the powsrs conferred by section 39 of the Act with regard to having an
officizt seal for usa abroad, and such powers shall be vostad in the diractors.

11. NQTICES

1.4 Without prejudics to regulations 112 to 116 inclusive In Table A, the Company may give notice to a

member by etectronic means provided that:-

1111 ihe member has given his consent fn writing to raceiving notice communicated by electronlc means
and in such consent has set out an address to which the nolice shall be sent by electroric means; and

11.1.2 the elegtronic means used by the Company enables the membsr concemed 1o reed the toxt of the
notice.

it2 A notice given to a member personally or in a form perminted by Aricle 11.1 above shall be deamed to
be givon on the eariar of the day on which It Is delivered personally end the day on which it was despatched by
elactronic means, as the case may be.

1.3 Regulation 115 In Table A shall not apply to a notice delivered personally or In & fomn permitted by
Article 1.1 above.

11.4 In this article “eloctronic* means actuated by electric, magnelic, electro-magnaotic, eloctro-chamical or
olectro-mechanical energy and "by electronic means" means by any manner only capable of being so actualed.

12, INDEMNITY

12.1 Every director or other officer or auditor of the Company shall be Indamnified out of the assets of the
Company agalnst all losces or Habllities which he may sustain or Incur in or about the execution of the duties of his
oflico or otherwise In relation therelo, including an,’ liability incurred by him in dofending any proceedings, whether
dvil or eriminal, o in connection with any application under section 144 or section 727 of the Adt in which relief is
grantod to hun by the Court, and no diractor cr olher officer shall be liable for any loss, damago or misfortune
which may happen to or be incurred by the Company in the exocution of the duties of hig olilce or In relation
thersio, But this Aricle shall only havo ettect In so far as its provislons ara ricl avoided by section 310 of the Act,
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- j2.2 The directors shali have power 1o purchase and maintzin for any director, officor or audior of the
Company Inurance against any such hability as is referred 15 in section 310(1) f tha Act

1.3 Hegulation 118 in Table A shall not apply to Ihe Company.
13. TRANSFER OF SHARES
13.1 The directors may, in their absolute discretion and without assigning any reason therator, dechne ta

registar 4 ir -.efer of a share, wheather or not ft Is a fully vaid share, and the first sentence of regulation 24 in
Table A shal not apuiy to the Company.

Names zind addrasses of subscribers

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

2. gor”??donbehﬁtltofr vd "
witt Incororations Limi‘e
1 Mitchell Lane M 4
Bristol BS? 6BU

Data: 25 June 1998

Witneas to the above signalures Mark Anderson
1 Mitchell Lane
Briste! BS1 6BU “ﬁ/
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