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Name of company

|

LimMeg* |

TRANSNET ’

I, NIGEL LEONARD BLOOD,
of 84 Temple Chambers,

Temple Avenue,
London, EC4Y OHP
do solemnly and sincerely declare that | am a person named as Secretary of the Company

in the statement delivered under section 21 of the Companies Act 1976

of —
TRANSNET -~

limited*

and that all the requirements of the Companies Acts 1948 to 1980 in
respect of the registration of the said company and of matters
precedent and incidental thereto have been complied with. And |
make this solemn Declaration conscientiougly believing the same to
be true and by virtue of the provisions of the Statutory Declarations
Act 1835

Declared at Temple Chambers,

Temple Avenue,

in the City of London
the 28" day of _OCTOB5 e~

One thousand nine hundred and eighty ONE

before me =" .= A\ C""""‘A""\ ]

A Commiss.oner for Cathst

Presentor's name, address and
reference (if any):

For official use

General Section Post room

The London Law Agency Lid.,
Temple Chambers,

Temple Avenue,

London, EC4Y QHP,

The I-on*don Law Agency LimitEd Company Reg-siration Agents. Printers and Publis vars

TEMPLE CHAMBERS TEMPLE AVENULE. LONDON, ECAY OHP  Tei. 01+-353 2471 110 hnat)
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COMPANY LIMITED BY SHARES [~  °. e .
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The Name of the Companv is "TRANSNET: w:r? ITED" .-

The Reagistered Office of the' Gomp___ﬁ/.— | be situate in England. -

The Objects for which the Company is established are:-

(i) To carry on business for_receiving data, information and
computerized messages, their processing and forward transfer via
communicaticn networks, computers, electronic devices, message
switching systems and other advance technology systems of all kinds.

(ii) To manage, control and implement the running of telecommunication,
systems of all kinds including systems for conveyance through the

agency of electric, magnetic, electro-magnetic, electre~chemical

or electro-mechanical energy of speech, music and other sounds,

visual images or signals for the impartation of any matter.

(iii) To acquire and grant and/or register licences, patents,
copyrights, trademarks and other intellectual rights, as well as
know-how of all kinds in particular those connected with the
Computer and Telecommunication fields.

{v) To deal in the purchase, sale, leasing, borrowing, instailation,
upkeep, distribution, promotion, import and export, planning,
research, development, manufacture, exploitation, use and marketing
of computer systems, hardware, software, terminals, systems for

the collection and processing of data, and other systems which
require computerized processing.

(vi) To deal in the purchase, sale, leasing, borrowing, installation,
upkeep, distribution, promotion, planning, research, development,
manufacture, exploitation, use and marketing of electronical systems,
telecommunication systems and advanced technelogy systems,

{vii} To act as a service bureau for collecting and processing
data of all kinds and to-provide consultant services within the ambit
of the Company's objects.

(viii) To carry on business for the provision, management,
planning development and installation of value added services to
the existing telecommunication and/or computerized networks
and/or systems.

-
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the C tipabie of being conveniently carriod on in connaction
with the ebjects snscified in Sub-Claues {A) hersef.

{C) Te purchase, take on lease or in sxchangs, hire or otharwise
acquire and hold for any estate or intarsst any lands, bulidings,
casemants, rights, privileges, concessions, patents, patant rights,
llcences, secret processes, machinery, plant, stock-in-trads, and any
real or personal property of any kind necessary or convenisnt for the
purposas of or in connection with tha Company’s business or any bramch
or dapartment thereof,

(D) To erect, construct, lay down, enlargs, alter and malntain any
roads, rallways, tramways, sidings, bridges, reservolirs, shops, storas,
factories, bulldings, works, plant and machirsery necessary or
convenient for the Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of the above,

(E) To borrow or raise or secure the payment of money for the
purposes of or In connection with the Company's business, and for the
purposes of or in connection with the borrowing or raising of money by
the Company to become a member of any building society.

{F) To mortgage and charge the undertaking and al! or any of the
real and personal property and assets, present or future, and all or any
of the uncalled capital for the time being of the Company, and to issue
at par or at a premium or discount. and for such consideration and with
and subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, elther permansnt or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or cther assurances.

(G) To issue and deposit any securities which the Company has power

to issue by way of mortgage to secure any sum less than the nominal

amount of such securities, and also by way of security for the

performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested,
whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and contracts of
any person,

(1} To lend money to any company, firm or person and to give ail

Kinds of indemnities and either with or without the Compsny receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, tc guarantee either by personal covenant or by mortgaging or
charging all or any part of the undertaking, property and assets present
and future and uncalled capital of the Company or by both such methods,
the performance of the obligations and the payment of the capitai or
principal (together with any premium) of and dividends or interest on any
debenture stocks, shares or other securities of any company, firm of person
and in particular (but without limiting the generality of the foregoing) any
company which is for the time being the Company's Holding or Subsidiary
Compary as defined by Section 154 of the Companies Act, 1948, or stherwise
associated with the Company in business and whether or not this Company
receives directly or indirectly any consideration or advantage therefrom.



t)H To &:ftablish and umhtam or procure the sstablisivmant and
MEINIMNINCe any non-contributory oc contributery pension or
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giving of denations, gratultiae. pansions, allowances, or emolumants
to any persons who are or were at 3., Hms In the loymant or
service of the Comuany, or of any company which is tha tims
being the Company's Holding or Subsidizry Company as dafined by
Saction 154 of the Companies Act, 1948, or otharwise associated with
the Company In business or who are or were at any time Directors or
officers of the Company or of any such othar company as aforesald,
and the wives, widows, familles and dependents of any such persons,
and also to establish and subsidise or subscribe to any Institutions,
assaclations, clubs or funds calculated to be for the benefit of or to
advance the Intsrests and well-being of the Company or of any such
othar compeny as aforesald, or of any such persons as aforesaid,
and te make payments for or towards the insurance of any such persons
as aforesald, and to subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public, general or
useful object, and to do any of the matters aforesaid either alone or
In conjunction with any such other company as aforesaid.

(K) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other negotiable
instruments.,

(L) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon such
investments or securities and in such manner as may from time to time
be determined.

(M) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in respect of
dividend, repayment of capital voting or otherwise, or by any securities
which the Company has power to :3sue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

(N) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Con. any, either in cash, by instalments
or otherwise, or in fully or pirtly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
resirictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or morigage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly
in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
aiy shares, stock or securities so acquired.

(O} To enter into any partnership or joint-purse arrangement or
arrangement for sharing profiis, union of interests or co-operation

with any company, firm or person carrying on or proposing to carry on
any business within the objects of this Company, and to acquire and
hoid, sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the payment
of the dividends, interest or capital of any shares, stock or securities

of and to subsidise or otherwise assist any such company.
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any other company whoee objects shall include the acguisition and taking
over of all or any of the assels ard [labllities of this Company or the
promotion of which shall be In any manner calculated te advancs directly
or indirectly the objects or Interests of this Company, and o acquire and
held or dispose of shares, stock or socuritias and guarantss the -lp:a?rmmwt
of dividends, Interest or capitai of any shares, stock or securitles issued
by er any other obligations of any such company.

(Q} To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and transactions of
any person, firm or company carrying on any business which this
Company s authorised to carry on.

(R) To sall, improve, manage, davelop, turn to account, exchange,
lat on rent, grant royalty, share of profits or otherwise, grant licences,
easaments and other rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any of the property and
assets for the time being of the Company for such consideration as the
Company may think fit.

(S) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by sale or
purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any such other company
as aforesaid, with or without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all or a controlling
mterest in the shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the nature of
partnership, or in any other manner.

(T) To subscribe or guarantee money for or organise or assist any
national, local, charitable, benevolent, public, general or useful object,

or for any exhibition or for any purpose which may be considered likely
directly or indirectly to further the objects of the Company or the interests
of its members.

(U) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required
by law.

(V) To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or otherwise,
and either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(w) To do all such things as are incidental or conducive to the
above objects or any of them.

And it is hereby declared that the objects of the Company as specified

in each of the foregoing paragraphs of this clause (except only if and

so far as otherwise expressly provided in any paragraphs) shall be
separate and distinct obiects of the Company and shall not be in anywise
limited by reference to any other paragraph or the name of the Company.
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WE, the several persons whose Namss, Addrasses and Descriptions
are subscriced, sre desirous of being formed lnto a Company, in
pursvance of this Memerandum of Assoclation, amd wa raspactivaly
agree to take the number of Shares in the Capital of the Company
set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Nm«m ;:r sach
Subuortbar
C. KEEN, One

T'emple Chambers,
Temple Avenue,
London EC4Y OHP.

Company Director.

WU*’@D
NIGEL L. BLOOD, One
Temple Chambers,

Temple Avenue,
London EC4Y OHP.

Company Director.

Dated the 1st day of October, 1987.

Witness to the above Signatures:-
/ .

J. JEREMY A. COWDRY,
Temple Chambers,
Temple Avenue,

London ECHY OHP.

Company Director.
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THE COMPANIES ACTS 1942 TO 1980

1598829 /i

COMPANY LIMITED BY ZHARES

ARTICLES OF ASSOQCIATION
OF

TRANSNET LIMITED

PRELIMINARY

1. The Regulations contained in Part | of Table A in the First Schedule
to the Companies Act, 1948 (such Table being hereinafter referred to as
"Table A") as modified by the Companies Acts 1948 to 1980 (as defined by
Section 96 (2) of the Companies Act 1980) shail apply to the Company save
in so far as they are excluded or varied hereby: that is to say, Clauses
11, 24, 75, 77 and 79 in Part |1 of Table A shall not apply to the Company;
and in addition to the remaining Clauses in Part [ of Table A, as varied
hereby, the following shalli be the Regulations of the Company.

Z. The Company is a private company and accordingly no offer shall be
made to the public (whether for cash or otherwise) of any shares in or
debentures of the Company and no allotment or agreement to allot (whether
for cash or otherwise) shall be made of any shares in or debentures of the
Company with a view to all or any of those shares or debentures being
offered for sale to the public.

SHARES

3. The Shares shall be under the control of the Divectors and the
Directors may ailot, grant options over, or otherwise deal with or dispose
of any relevant securities (as defined by Section 14 (10) of the Companies
Act 1980) of the Company to such persons and generally on such terms and
in such manner as they think fit,

4, The general authority conferred by Article 3 hereof shall extend to
all relevant securities of the Company from time to time unissued during the
currency of such authority. The said general authority shall expire on the
fifth anniversary of the incorporation of the Compary unless varied or
revoked or renewed by, the Company in General Meeting.

5. The Directors shall be entitled under the general authority conferred
by Article 3 hereof to make at any time before the expiry of such authority
any offer or agreement which will or may require securities to be allotted
after the expiry of such authority.

6. Section 17 (1) of the Companies Act 1980 shall not apply to any allotment
of shares in the Company.
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Iwhamurormtiﬂsafuﬂypa&dshml for ali momoys {whother preswntly
payable or not) called or at 2 {ixed time in respaci of that shars
and the shaill aiso 2 first and paramount lian on al! shares
{whather fully pald or not) standing m?ﬂ--starad in the name of any mombar
whether solely or one of two or mors joint holders for all moneys prasantly
payabie by or his estate to the Company; but the Directors miy at any
time dociare any share to he wholly er in part exsmpt from the provisions of
this Articie. The Company's llen on a share shall extend to all dividends
payable thereon.

GENERAL MEETINGS

8. Clause 54 In Part | of Tabie A shall ba read and construed as df
the last sentence ended with the words ", and If at tne adjournad Meeting
& quorum Is not present within half an hour from the time appointed for
the Meeting, the Meeting shall be dissolved".

DIRECTORS

8. Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall not be more than seven but need
not exceed one. If and so long as there is a sole Director, he may exercise
ail the powers and authorities vested in the Directors by these Articles or
Table A.

10.  The first Director or Directors of the Company shail be the person or
persons named in the Statement delivered under Section 21 of the Companies
Act 1976,

11. A Director shall not be required to hold any Share qualification but
he shall be entitled to receive notice of and to attend and speak at any
General Meeting of the Company; and Clause 134 in Part | of Table A shall
be modified accordingly.

12, The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge 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.

13. 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 Clause 84 in Part | of Table A shall be modified accordingly.

ALTERNATE DIRECTORS

4.  Any Director may appoint any person approved by the Board to bhe

an Alternate Director and may at any time revoke any such appointment.

An Alternate Director shall be antitled to receive notice of and to attend and
vote at Meetings of Directors, but shall not be entitled to any remunaration
from the Company. Any appointment or revocation made under this Article
shall be in writing under the hand of the Director making the same.

TRANSFER OFf SHARES

15.  The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any transfer of any Share,
whether or not it is a fully paid Share.
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MAMES, ADDRESSES AND DBESCRIPTIONS OF SUBSCRIBERS

ROV C. KEEN,

Temple Chambers, e
Temple Avenue,

London ECHY OHP.

Company Director.

i

NIGEL L. BLOOD,
Temple Chambers,
Temple Avenue, 4
London ECHY OHP.

Company Director.

Dated the 1st day of October, 1981.

Witness to the above Signatiirées:- //

J. JEREMY A, COWDRY,
Temple Chambers,
Tempie Avenue,

London ECAY OHP.

P * M cr
v mmmmmm

Company Director.



Heass do mot
AHES W dhig

g morgin

Naane mm&[m

i el
ol bleeh letrering

teleta it
ineppronriste

ik COMPANMS ACTS 1042 7O 190 fwt Eem Ne

Statement of first directors and
secretary and intended situation
of registared office

Purigsnt to s.otions 21 and 23{2) of the Comusme: Agt 1978

1

Company numbss

Mame of Company

R T e A0 o D

TRANSNET < Limited* |

The intended situation of the registered office of the company
on incorporation is as stated below
TR, W

84 Temple Chambers,

Temple Avenue, -
London, EC4Y OHP

U "mm.—-

¥ the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X’ in the box opposita and insert the
agent's name and address below

The London Law Agency Limited
84 Temple Chambers, Temple Avenue, London, EC4Y QHP

If the spaces provided on page 2 are insufficient and use has bec: made ‘
of continuation sheets {sem nate 1), please enter in the box opposite i
|

the number of continuation sheets which form part of this statement

Pmsentor’s LA LTy YT X P MRS |

referenca (if any)

for official use
General xection Pogy room

The Lando. Law Agency Limited
84 Temple Chambers,

Tampls Averue,

Lundon, EC4Y OHP

Telepnone: 01-353 9471

Talrx: 23553
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. - Company Reg.strabion Agents, Printer s g Publishers

THMPEF CHAMEEHS TEMPLE AVENGE LONDON, 2C4Y OH - Te: G1.35:3 9471 (10 lines)

fage 3
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The London Law Agency Limitad '
Wests Printing rks Limited

A LLA Financlal erﬁ%é Jmited
\ 2 £

g | bereby consent to act as difeqidy/5§the company named on page 1

IPHMIWMM of other directorships (note B)
l
|

. rd
' Stgrieture Date =1 ¢ i98Q
_
The namea(s) and particulars of the person who i3, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:
Name (notes 2 & 7) Nigel Leonard Blood ‘
Important

The partioulans

' Former name(s) (note 3) @ hap-glvm 1]

| thoss roferrad to
3 in saction

| Address (notes 4 & 7} 84 Temple Chambers, 21(2) (fb? of the

’ Compsanlas Act

1476 and section

! Temple Avenue, 1576 ond oao
! London, EC4Y OHP - '?54"31?'!"‘” Act

|} hereby consent 1o act as secretary of the company namad on page 1

Date s J g

 Signature

Signed by or on behalf of the subscribers of the memorandum®* *as raguired by
. 7 saction 21{8) of
the Companias
Aot 1978
Signature [Subscribear] Date -
. ) rd
Signature [ Subscriber] Date




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1598829

I hereby certify that

TRANSNET LIMITED

is this day incerporated under the Companies Acts 1948 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 20ms NovemER 1981

.
. A
/ 7L é?“
-

Assistant Registrar of Companies

N 172



