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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5747025

The Registrar of Companies for England and Wales hereby certifies that
2434.COM 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 17th March 2006

*NO5747025H*
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Companies House

Please complete in typescripf,
or in bold black capitals.

CHWP000

Company Name in full

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

On

© Please print name. before me @

Signed

You do not have to give any contact

Declaration on application for registration

2434.COM LIMITED

GRAHAM DAVID WILKINS

KELLY PARK, ST DOMINICK

do solemnly and sincerely declare that 1 am a T [Selieiter-engaged-inthe
formatiorofthe-companylfperson 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.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.
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T A Commissioner for Oaths or Notary Public or Justice of the Peace or Salicitor
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information in the box opposite but
if you do, it will help Companies
House to contact you if there is a
query on the form. The contact
information that you give will be
visible to searchers of the public

Tel

DX number DX exchange
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When you have completed and signed the form please send it ta the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff
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Jor the recond

Please complete in typescript,
or in bold black capitals.
CHWP000

Notas 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

You do not have to give any contact
information in the box opposite but if
you do, it wilt help Companies House
to contact you if there is a query on
the form. The contact information
that you give will be visible to
searchers of the public record.

A oeMRIEER 450
COMPANIES HOUSE 1410312006

N

First directors and secretary and intended situation of
registered office

2434 COM LIMITED

28 Follaton

Plymouth Road

Totnes

Devon Postcode | TQY 5ND

v

Third Millenniium Consultants Limited

Kelly Park

St Dominick

Saltash

Cornwall Postcode |PL12 6SQ

Tel

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, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2




Company Secretary eenotes 15

NAME

* Voluntary details

11 Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Qrder
granted under section
7238 of the
Companies Act 1985
aotherwise, give your
usual residential
address. Inthe case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Company name
*Style / Title
Forename(s)
Sumame
Previous forename(s)
Previous surname(s)

Address

Post town
County / Region

Country

Consent signature

Directors see notes 1-5
Flease list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

t Tick this box i the

address shown is a
service address for the
beoneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
rasidential address. In
the casa of a
corporation or Scottish
firm, give the
registered or principal
office address.

Previous sumame(s)

Address

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

2434 .COM LIMITED

Mrs *Honours etc

Carolyn Mary

Wilkins

Kelly Park

St Dominick

Saltash

Comwall Postcode

PL12 6SQ

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

N "
Date | "/ 3/ 200 b

SN2y e

Mr *Honours etc

Graham David

Wilkins

Kelly Park

St Dominick

Saltash

Cormwall Postcode |PL12 65SQ

Day Month Year

Nationality |British

1;0

O_I_B 1]il5l5

Accountant

See attached sheet

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

Date

M | “/ 3_/2.00(9

/_




Directors {see notes 1-5)
Please Jist directors in alphabefical order

NAME *Style / Title

* Voluntary details Forename(s)
Sumame

Previous forename(s)

Previous sumame(s)

Address 1t

tt Tigk this box if the
address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1885 otherwise, Post town
give your usual

residential address. in County / Region
the case of a

corporation or Scottish

firm, give the Country
registered or principal

office address.

Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc /

Postcode
Day Month / Year
Nationality
| [ I
/
e

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

Date

This section must he

signed by either an Signed
agent on behalf of all
subscribers or the Signed
subscribers
(i.e those who signed Signed
as members on the
memorandum of _
association). Signed
Signed
Signed

Signed

%( Date| ' T

Date

Date

Date

Date

Date

Date




Directorships of G D Wilkins

Biovault Limited

Keyboards Direct Limited

Pending PLC

Starland Limited

Third Millennium Consultants Limited
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THE COMPANIES ACT 1985 R [
PRIVATE COMPANY LIMITED BY SHARES \g A
MEMORANDUM OF ASSOCIATION OF 2434.COM LIMITED ™~ %%ﬁiﬁﬁi N

1 "ihe Company’s name is 2434.com Limited.

2 The Company’s registered office is to be situated in England and Wales. 8 0 3 9 52
3 The Company’s object is to carry on business as a general commercial company.,

4 The liability of the members is limited.

5 The share capital of the Company is £1,000 divided into 1,000 shares of £1.00 each. i
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.

i)
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NAMES AND ADDRESSES
OF SUBSCRIBERS

Graham David Wilkins
Kelly Park

St Dominick

Saltash

Cornwall

PL12 6SQ

Dated this 11™ day of March 2006
Witness to the above Signatures:

Signed: ..

Carolyn Mary Wilkins
Kelly Park

St Dominick

Saltash

Cornwall

PL12 68Q

NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER

ONE




THE COMPANIES ACT 1985
(AS AMENDED BY THE COMPANIES ACT 1989)
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF 2434.COM LIMITED
Preliminary
1 The regulations contained or incorporated in Table A in the Schedule to the

Companies (Tables A to F) Regulations 1985 (such Table being hereinafter called
‘Table A”) shall apply to the Company save in so far as they are excluded or varied
hereby and such regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

Private company

2 The Company is a private limited company within the meaning of the Companies Act
1985 and accordingly no shares or debentures of the Company shall be offered to the
public.

Shares

3 (a) Shares which are comprised in the authorised share capital with which the

Company is incorporated shall be under the control of the directors who
may (subject to paragraph (d) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such manner as
they think fit.

(b) After the first allotment of shares by the directors any further shares
proposed to be 1ssued shall first be offered to the members in proportion as
nearly as may be to the number of the existing shares held by them
respectively unless the Company shall by special resolution otherwise
direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than 14 days) within which the
offer, if not accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer shall be made in
like terms in the same manner and limited by a like period as the original
offer. Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of
fractions and any shares released from the provisions of this Article by such
special resolution as aforesaid shall be under the control of the directors,




who may (subject to paragraph (d) below) allot, grant options over or
otherwise dispose of the same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were
offered to the members.

(c) In accordance with Section 91 of the Companies Act 1985 Sections 89(1)
and 90 of the said Act shall not apply to the Company.

(d) The directors are generally and unconditionally authorised for the purposes
of Section 80 of the Companies Act 1985 to exercise any power of the
Company to allot and grant rights to subscribe for or convert securities into
shares of the Company up to the amount of the authorised share capital with
which the Company is incorporated at any time or times during the period
of five years from the date of incorporation and the directors may, after that
period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within
that period. The authority hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by ordinary resolution.

The lien conferred by Regulation 8 in Table A shall attach also to fully paid up shares.
Regulation 8 in Table A shall be modified accordingly.

The liability of any member in default in respect of a call 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

6

The directors may in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fuily paid
share. The first sentence of Regulation 24 of Table A shall not apply to the Company.

Redeemable shares

7

Subject to the provisions of the Act shares may be issued which are to be redeemed or
are to be liable to be redeemed at the option of the Company or the holder, provided
that the terms on which and the manner in which any such redeemable shares shall or
may be redeemed shall be specified by special resolution before the issue thereof.
Regulation 3 of Table A shall not apply to the Company.




General meetings and resolutions

8

Every notice convening a general meeting shall comply with the provisions of Section
372(3) of the Companies Act 1985 as to giving information to members in regard to
their right to appoint 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 auditor for the time being of the Company.

Regulation 41 in Table A shall be read and construed as if the words ‘and if at the
adjourned meeting 2 quorum is not present within half an hour from the time
appointed for the meeting, the members present shall be a quorum.” were added at the
end.

Appointment of directors

10

11

(a) The number of the directors may be determined by ordinary resolution of
the Company but unless and until so fixed there shall be no maximum
number of directors and the minimum number of directors shall be one. In
the event of the minimum number of directors fixed by or pursuant to these
Articles or Table A being one, a sole director shall have authority to
exercise all the powers and discretions by Table A or these Articles
expressed to be vested in the directors generally and the quorum for the
transaction of the business of the directors shall be one. Regulation 64 in
Table A shall not apply to the Company.

(b) The directors shall not be required to retire by rotation and accordingly
Regulations 73, 74 and 75 in Table A shall not apply to the Company and
Regulations 76, 77, 78 and 79 in Table A shall be modified accordingly.

Any appointment or removal of an alternate director may be made by letter, cable,
telex, telegram, facsimile or radiogram or in any other manner approved by the
directors. Any cable, telex, telegram, facsimile or radiogram shall be confirmed as
soon as possible by letter but is a valid appointment in the meantime. Accordingly
Regulation 68 in Table A shall not apply to the Company.

Powers of directors

12

13

In addition to and without prejudice to the generality of the powers conferred by
Regulation 70 of Table A the directors may mortgage or charge all the undertaking
and property of the Company including the 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.

A director may vote as a director in regard to any contract or arrangement in which he
is interested or upon any matter arising thereout, and if he shall so vote his vote shall




be counted and he shall be reckoned in estimating a quorum when any such contract
or arrangement is under consideration; and Regulations 94 to 97 in Table A shall be
modified accordingly.

14 Any director or member of a committee of the directors may participate in a meeting
of the directors or such committee by means of conference telephone or similar
communications equipment whereby all persons meeting in this manner shall be
deemed to constitute presence in person at such meeting.

Single member company

15 If at any time, and for as long as, the company has a single member all provisions of
these Articles shall (in the absence of any expressed provision to the contrary) apply
with such modification as may be necessary in relation to a company with a single
member.

The seal

16 The seal, if any, shall only be used with the authority of the directors or of a
committee of directors. The directors may determine who shall sign any instrument to
which the seal is affixed and unless otherwise so determined it shall be signed by a
director and by the secretary or second director. The obligation under Regulation 6 of
Table A relating to the sealing of share certificates shall apply only if the Company
has a seal. Regulation 101 of Table A shall not apply to the Company.

Indemnity

17 (a) Every director or other officer of the Company shall be indemnified out of
the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under Sections 144 or 727 of the Companies Act 1985, in which
relief is granted to him by the court, and no director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the Companies Act 1985.

(b) The directors shall have power to purchase and maintain an insurance
policy for any director, officer or auditor of the Company effecting cover

against any such liability as is referred to in Section 310(1) of the said Act.

(c) Regulation 118 in Table A shall not apply to the Company.




NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER

Graham David Wilkins ONE
Kelly Park

St Dominick

Saltash
Cornwall
PL12 6SQ

Signed: ST T

Dated this 11™ day of March 2006

Witness to the above Signatures:

-

Signed: ... /A

Carolyn Mary Wilkins
Kelly Park

St Dominick

Saltash

Cornwall

PL12 65Q




