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THE COMPANIES ACTS 1948 TO 1980 -

Reclaration of compliance with the
requirernents on application for
registratioi of a company

Pursuant to section 3(5) of the Companies Act 1980

For officlal use

T
i I I
LR P AP
Name of company
B  TRANSNET - Limited*

I, NIGEL LEONARD BLOQOD,
of 34 Temple Chambers,

Temple Avenus,
London, EC4Y OHP
do solemnly and sincerely declare that § am a person named as Seurstary of the Company

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

TRANSNET Limited*

andthat all the requirements of the Companies Acts 1948 to 1980 In
respect of the registration of the szid company and cf mat . rs
pracedent and incidental thereto have been complied with, And |
make this solemn Declaration n:onscientiously believing the same to
he true and by virtue of the provisions of the Statutory Declarations
Act 1835

Declared at Temple Chambers, ]
Tempie Avenue,
in the City of London.

the 28" day of OctoB EY.

One thousand nine hundred and eighty . _OVE

before me ""'—':::‘Q Cc_-s..:u:L/\

A Commissiwoner for Oaths#

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

/ &
Ve

For officlal use

Genera! Seclion Post room

The London Law Agency Lid.,,
Temple Chambers,

Temple Avenue,

Loncon, EC4Y OHP,

Ihe lﬁﬁdﬁn law ﬂgency Lmit%ﬁa Company Registration Agents, Printers and Publishers

TEMPLE CHAMBERS, TEMPLE AVENUE, LONT N, EC4Y OHP  Tel: 01-353 9471 (10 lines)
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The Name of the Company-is "TRANSNFT~. MITEDY o 7w
The Registered Office of the’ Compan“yuvf'll 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
communication 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, electro~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,
copyrighis, 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, installaticn,
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, beorrowing, installation,
upkeep, distributien, promotion, planning, research, development,
manufacture, exploitation, use and marketing of electronical systems,
telecommunication systems and advanced technology systems,

{vii) To act as a service bureau for collecting and precessing
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 ard installation of value added services to
the existing telecommunication and/or computerized networks
and/or systems.
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{B) To carry on any other trade or business which may seem Lo
the Company capable of being conveniently carried on in connection
with the objects specified in Sub-Clause {A) hereof.

(C) To purchase, take on lease ar in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, ami any
real or personal property of any kind necessary or convenient for the
purposes of or in connection with the Company's business or any branch
or department therecf.

(n) To erect, construct, lay down, enlarge, alter and maintain any
raads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery 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 all 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
al 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, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other 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,
whather 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.

(i) To lend money to any company, firm or person and to give all

kinds of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, to guarantee either by personal covenant or by mortgaying or
charging all or any part of the undertaking, property and assets present
and future and uncailed capital of the Company or by both such methods,
the performance of the obligations and the payment of the capital or
principal (together with any premium) of and dividends or interest on any
debenture stocks, shares or other securities of any company, firm or 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
Company as defined by Section 154 of the Companies Act, 1848, or otherwise
associated with the Company in business and whether or not this Company
receives directly or indirectly any consideration or advantage therefrom,



{3) To establist and maintain or procure the establishment and
maintenance of an'* non-contributory or contributory pension cr
superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, or emoluments
to any persons who are or werw at any time in the employment or
service of the Company, or of any company which is for the time
being the Company's Holding or Subsidlary Company as defined by
Section 154 of the Companies Act, 1948, or otherwise associated with
the Company in business or who are or were at any time Directors or
officers of the Company or of any such other company as afuresaid,
and the wives, widows, families and dependents of any such persons,
and also to ¢stablish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to
advance the interests and weli-being of the Company or of any such
other company as aforesaid, or of any such persons as aforesaid,

and to make payments for or towards the insurance of any such persons
as aforesaid, 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 eferred 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 issue, 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 Company, either in -ash, by instalments
or otherwise, or in fully or partly paid-up shares « Ny company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage 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
any shares, stock or securities so acquired, ‘

(0) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, 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
hold, 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 zny shares, stock or securifies

of and to subsidise or otherwise assist any such company.



(P) To establish or piromote or concur in establishing or promoting
any other company whose ahjects shall include the acquisition and taking
over of all or any of the usets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, slock or securities and guarantee the payment
of dividends, interest or capital of any shares, stock or securities issued
by or 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 is authorised to carry on.

(R} To sell, improve, manage, develop, turn to account, exchange,
let on rent, grant rc;alty, share of profits or otherwise, grant licences,
easements 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 fullv or partiy 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 pa.4-up shares or otherwise) of all or a controlling
interest 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 vrganise or assist any
national, local, charitable, benevolent, public, general or useful object,

or for any exhibition or for any purpnse which may be considered likely
directly or indirectly to furthe- the wbjects of the Company or the intereeis
of its members,

(L) To distribute among ihe members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but -0 that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time keing required
by low.

(V) To do all or uny of the above things in any part of the world,
and either as principals, agents,.trustees, contractors or otherwise,
and =rther alone or in conjunctien with otners, 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

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

so {ar as otherwise expressly provided in any paragraphs} shall be
separate and distinct objects of the Company and shall not be in anywise |
limited by reference to any outher paragraph or the name of the Company.



e

q. The liability of the Members is limited.

5. The share capital of the Company is £10,000 divided into 19,000
shares of £1 each.

I/:
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WE, the sevtral persons whose Names, Addresses and Descriptions
are subscribed, are desirous of being formed into a Company, in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company
set opposite our respective names.

Number of Shas
NAMES, ADDRESSFS AND DESCRIPTIONS OF SUBSCRIBERS ‘:;nk;: lgy caghes

Subscriber

ROY (. KEEN, One 7
Temple Chambers,
Temple Avenue,

London ECAKY OHP,

Company Director.,

oy B ,

NIGEL L. BLNOD, Cne
Temple Chambers,
Temple Avenue,

London EC4Y OHP.

Company Director,

Dated the 1st day of Cctober, 1981,

Witness to the above Signatures:-

/"/""/ / -~
— “

,/

J. JEREMY A. CCWDRY,
Temple Chambters,
Temple Avenue,

London ECHY OHP,

Company Director.



THE COMPAMIES ACTS 1948 TO 19380

- 1598829 /2

COMPANY LIMITED BY SHARES

ARTICLES OF ASS0CIATION

OF i
-
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 referrad to as
"Table A") as modified by the Companies Acts 1948 to 1980 (as defined by
Section 90 (2) of the Companies Act 1980} shall apply to the Company save
in so " as they are excluded or v »d hereby: that is to say, Clauses
11, 24, 75, 77 and 79 in Part | of Tabie A shall not apply to the Company;
and in addition to the remaining Clauses in Part | of Table A, as varied
hereby, the following shall be the Regulations of the Company.

2, The Company is a private company and accordingly no offer shall be
made tc the public (whether for cash or otherwise) of any shares in or
debentures of the Company and no aliotment 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 pubiic.

SHARES

3, The Shares shall be under the control of the Directors aud the
Directors may allot, 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 pcrsons and generally on such terms and
in such manner as they think fit.

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

5. Trhie Directors shall be entitied 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 te any allotment
of shares in the Company.



7. The Company slall have a first and paramount lien on every share
(whether or not it is a fully paid share) for all moneys (whether presently
payable or not} called or payable at a fixed time in respect of that share
and the Company shall also have a first anz paramount lien on all shares
(whether fully paid or 1ot) standing registered in the name of any member
whether solely or one of two or more joint holders for all rnneys presently
payable by him or his astate to the Company; but the Directors may at any
time declare any share to be wholly or in part exempt from the provisions of
this Article. The Company's lien on a share shall extend to afl dividends
payable thereon.

GENERAL MEETINGS

8. Clause 54 in Part | of Table A shall Le read and construed as if
the last sentence ended with the words ", and if at the adjourned Meeting
a quorum is not present within half an hour from the time appointed for
the Meeting, the Meeting shall be dissolved",

DIRECTORS

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

10.  The first Directcr or Directors of the Company shall 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 uncallad
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 contrac. or
arrangement in which he is interested or upon any nmatter 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 modifiad accordingly.

ALTERNATE DIRECTORS

4. Any Director may appoint any person approvic by the Board tn be

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

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

TRANSFER OF 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.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

__,,_.-"
ROY
Temple Chambers, -
Tumsile Avenue,

Londen EC4Y OHP.

Company Director,

e

NIGEL L, BLOOD,
Temple Chambers, ‘
Temple Avenue, ¢
Lendon ECHY OHP.

Company Director.

Dated the 15t day of October, 1981,

Witness to the above Signhatures:-~ ‘/
/'//,‘/

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

London EC4Y OHP.

Company Direcior.
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THE COMPANIES ACTS 1943 TO 1976 ‘ Rivl Form No, 1

Statement of first directors and
secretary and intended sicuation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

t

Company number

| 1598529/
Name of Company '

M Y NI IY TR RO Y LA TR
E:. TRANSNET " Limited*
AL U AN PPN I L/ LAWY N A AR il IO L RN . T AN T YRT T W

The intended situation of the registered offivs of the sompany
on incorporation is as stated below

- s " wmwsc T L e o,
81 Temple Chambers,
lempla Avenue, -
London, EC4Y OHP
» o P—

If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X’ in the hox aproasite and insert the

agent’s name and address balow
mmmw

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

AL

If the spaces provided on page % are insufficient and use has been made '
of continuation sheets (sce note 1), please entor in the box opposite
the number of continuation sheets which form part of this statement

]
Presentor S‘f for official uso
‘1
reference (if any) Gonoral soction Fast room

The London Law Agency Limited
84 Temple Chambers,

Temple Avenue,

London, EC4Y OHP

Telephone: 01-353 9471

Telex: 23553

aar
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uﬁﬂ@ @ﬂﬂ@ﬂ@ﬁd C {"3‘.;] ﬂg@m@ﬂ ﬁuﬂﬁ@g%@ﬁﬂ Company Registration Agnanis. Printers and Publishars
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDOW, EC4Y OHP  Tal: 01-353 2471 {10 lines)
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The name(s) and particulars of the person who is, ot the persons who are,

to be the first director or directors of the company are as follows:

I AT re—

Name (note 2} oy Chades Keen

Business occupation
Company Rirector

Furmer name(s) (note 3)

Nationality

Address (nate 4) g4 Tomple Chambers,
Temple Avenue,
London, EC4Y OHP

English

Date ot birth {(where applicable)
(note &)

Particulars of other directorships (note 5)

The Lendon Law Agency Limited
Woests Printing Wﬁ"r'k} Limitad
LLA Financia! S‘é\/')ifc@g ).«!fnited

Signature

| hereby consent to act as d %ﬂ cempany named on page 1
i o qm(ﬁ q"\l‘m; ﬁ("b ‘.)i

/}rﬂm

The name(s) and particulass of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are us follows:
LA SV T At T S DT e A 2

Name (notes 2 & 7) MNigel Leopard Blood

Former name (s} (note 3)

Address (notes 4 & 7) 84 Temple Chambers,
Temple Avenue,
London, EC4Y OHP

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

Signature ] { Date
mw“mﬁm 7 ‘Y
e /
Signed by or on oehalf/f Bscribers of the memorandum®
Signature ‘ [Suhscriber] Date . ‘% 77
Signature [ Subscriber] Date

page 2
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FEE_E LOPV

CERTIFICATE OF {NCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1598829

i hereby certify that

TRANSHET LIMITED

is this day incorporated under ‘the Companies Acts 1948 to 1980 as

a private comipany and that the Company is limited,

Given under my hand at Cardiff the 207H NOVEMBIJR 1981
,é”
///7 /2/ Isems
/”‘“

Assistant Registrar of Companies

C.173



The Companies Acts 1248-1981

Company Limited by “Shares

Oxrdinary Resolution
of

TRANSNET LIMITED

PASSED 9th February 1982

No. 1598829/‘

At an Extracrdinary General Meeting of the abeve-named Company

duly convened and held at 2 London Wall Builldings in the City

of London on 9th February 1982 the following resclution was

passed as an ordinawvy resolution :~

That the capital of the Company be increased from

£10,000 divided into 10,060 ordinary shaxes of E1

each to £200,000 by the creation of an additional

190,000 ordinary shares of £1 each to rank pari passu

with the existing ordinary shares of the Company in

all respects.

ol

P A A A

Chairman

-
L LR LA B A L
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THE COMPANIES ACT$ 1948 TO 1976
Notice of increase in nominal capital

.. rsuant to section 63 of the Companies Act 1948

Plonsa do not wiite in
this blnding morgua
" "4 To the Registrar of Companies For official use Company number
....... : Cf 35895

.............

......

Name of Company

Plyase complato lagibly,
praferably in black typs,
or bold block lattaring,

* delate if
Inappropriste

TRANSNET Limited *

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by

[ordinary] fextragreinery}-fepeeiat} T rasolution of the company dated 9th Pebruary 1982
1 deleto os
appropriate the nominal capital of the company has lrson increased by the addition thereto of the sum
of £ 190,000 beyond the registered capital of £ 10,000
Note v . ] o T . .
Tiis notico and a A printed copy of the resolution authorising the increase is forwarded herewith.
printed copy of the The additional capital is divided as followa:
resolution authorising
;he increasa must bo Nurnber of shares Class or share Nominal amount of each share
orwarded to the' Registrar
of Companies within
16 days sfter the pessing 190,000 Ordinary £1.00

of the resolution

{I1f any of the new shares are preference shares state whether they are redeemable or nc }
The conditions {e.g. voting rights, dividend rights, winding-up rights, atc.) subject to which
- the new shares have been or are to be Issued are as follows:

ranking pari passu with the existing ordinary shares of the
Compary .

Please tich iere if
continued overleaf

‘/ .
Signe) JD‘L%WM [Director) [Seeretaty] T Date VAg [ u £

Presentor’s name, address and

reference (if any): For official use
Gunoral section Post room

Birkbeck Montagu's

7 8t, Bride Street

London

o R

Form F125 (No, 10} Ref: JR.RDN.DM o A
@© Fourmat Publishing Tel: 01-353 3222 T, b
25 Bedford Row :f:?
London WC1R 4HE e X
October 1979 =

N

[ —



THE COMPANIES ACTS 1948 O 1976

Notice of accounting reference date

Pursuant to section 2(1) of the Companles Act 1976

Please do not
write In this
binding margin

To the Reglstrar of Companies For official use Company humber
please complote C XTX ] 1598829
leggbly preferahly _d_ALra-l
in Iack pe, or

bold block lettering Name of company

*dalete i e

inapprapriate TRANSNEY Limited*
hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act
1976 that the accounting reference date on which the company's accounting reference period is

: to be treated as coming to an end in each successive year is as shown helow:

mportant

The accounting

refgrence daée

to be antere . ) .

alongside should Please mark X in the box below if a public company

be completed as

n the following Day Month ]g

axamples:
) ]
31 March 5 '.l I I'z~ t
pay Month
| 3111013 l
5 April
Day Month
I gis51014 ]

31 December

Day Month
delete a:- %-L’% [ 4=
Topropriate Signed z fﬁng“*- \Director] {Seceetaryld Date 5th May, 1982

Presentor's name, addross and / ; DUHEE
reference (if anv): For officlal use 30 a0
e, i %
Birkbeck Mon tagu's General Section Post room . = :-:; \
L Py 't
7 gt. Bride Street R 4%,') =
London . R 4
EC4R 4AT Ty
i ’%_
Ref : JR. RDN . DM W ';\
Tel: 01-353 3222 o fg
Al -

@ Ih@ lﬁlﬁ@ﬁ@@ Efi:!w ﬂge“cy Limitﬁd Company Reglstration Agents, Printers and Publishers

waw Glanren

Aaociaton TEMPLE CHAMBERS, TEMPLE AVEHUE, LONDON, ECAY OHP  Tel: 01-353 9471 (10 lines)



Company No. 159882% \\(6

TRANSNET LIMITED

OMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

(Passed 25th November 1983)

At an Extraordinary General Meeting of the above named Company
duly convened and held on the 25th November 1983 the following
Resolution was duly passed as a Special Resolution namelys~

RESOLUTION.

THAT the authorised share capital of the Company be and /
is hereby increased to £400,000 by the creation of a further
200,700 Ordinary Shares of £1.00 each to rank pari passu

in all respects with the existing ordinary shares of the
Company.

LA N L I R I O
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Dated 25th November 1983
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THE COMPANIES ACTS 1948 TO 1976
Notice cf increase in nominai capital
Pursuant to section 63 of the Companies Act 1948
To the Registrar of Companies For official use Company number
T 19 1508829

Name of Company

TRANSNET

Limited *

hereby gives you notico in accordance with section 83 of the Companies Act 1948 that by
(ordinarytontrapriivaty kdaprcial] T resolution of the company dated 251h Novembser 1983
the nominal e« ital of the cornpany has been increased by the addition thereto of the sum

of £ 200,07 ~. beyond the, registered capital of £ __ 200,000 _

A printed copy i the resolution authorising the increase Is forwarded herewitk,

The additional capital is divided as follows:

Number of shares Class or share Nominal amount of euch share
200,000 Ordinary £1.00
/

(If any of the new shares are preferencs shares state whether they are redesmable or not)
The conditions (e.g. voting rights, dividend rights, winding-up rights, etc.) subject to which
the new shares have bean or are to ke issued are as follows:

to raunk pari passu with the exlsting shares of the .

Company
Please 'tk here if ]
continued overleaf _
Signed %‘G\df:‘? i [Director] {»See««stamlf Date _25.11_ 19873

Presentor’s name, addiess and

reference (if any): For official use
Genural soctlon Post room

Birkback Montagu's,
7, St. Pride Street,
London, EC4A 4AT.

Ref. JR/RDN/BAN.
Tel. 353-~3222,
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“THE COMPARNI_3 A~TS 1948 TO 1976

‘Notice of consolidation, division, convarsion,
sub-division, redemption or cancellation of shares,
or re-conversion o! stock into shares

pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976
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TRANSHNET Limited” !
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Notice of consolidation, division, sub-division, or conversion into stocn of shares, specifying the

sk - ssocon.olidated, divided, sub-divid:4 or onverted into stock, or of the re-conversion into
shar s of stock, specifying the stock so ra-corvverted, or of the redemption of redeemanle preference
chares r of the canceliation of shares (otherwise than in connection with a reduction of share
capital under se"tion 66 of the Companies Act 1948).

The above-named ccmpany hereby wives you notice, in accordance with section 62 of the

Companies Act 1948 that: BY Resolution of the Company passed on 26th
June 1984 there wvere cancellad 180,000 Ordinary shares of
21 each (which had not been taken or agreed to be t-2ken
by any person) so that after such cancellation the
neminal capital of the Company ig £220,000 divided into
220,000 Ordinary shares of £1 each.

tDelete as Signed G'/ZZ”M/Z% [Director] [Sacsetasy]t Date é / 7 / 341
7 7

appropriate

L NLR L T

Presentor's name, addre'és/and
reference (if any):

For officlal uge
General section Post reom

Ci¥, HAUSMANN & CO.
42 MANCHESTER STREET
LONDON W1M5PE

Companies G28 . ) HG
Stat-Plus (Law Staticnery) Ltd.



No. 1598829 /’L\(/

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION

or

TRANSNET LIMITED

)

4

Passed the 2o day of Jue 1984

AT AN EXTRAORDINARY GENERAL MEETING of the above

named conpany duly convened and held on the above date
the following resolution was passed as an Ordinary
Resolution:

That the capital of the company be reduced f£rom

400,000 divided into 400,000 ordinary shares of £l each by
cancelling 180,000 shares of £1 each which have not been
taken or agreed to be taken by any person.
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o
Number of Company

=1

1598829

Presented by:

q/ THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

TRANSNET LIMITED

At an Extraordinary General Meeting of

the Company

duly convened and held at the Registered Office on

the ﬂ% day of ﬁcﬁﬂuayrwf 19847 the

subjoined

Special Rescoluticn was duly passed,viz:-

IT WAS RESOLVED that the provisions of
and Articles of Association be and are
by their deletion and the substitition
the document annexed hereto.

DIRECTOR/SECRETARY

8/285

Kalmsts (Compeny Services) Limited
3rd Floor, Carlista House,

8 Southampton Row,
London WC1B 4AE
Tol 01-405 0428/7

the Memcrandum
hereby amended
therefor of

&«vVLrY/r e 275




THE COMPANIES ACTS 1648 to 1981
COMPANY LIMITED BY SHARES

MEMORANDUNM OF ASSOCIATION
oOF
TRANSNET LIMITED

AS ADOPTED BY SPECIAL RESOLUTION PASSED 1ST FEBRUARY 1985

1. The name of the Company is TRANSNET LIMITED.
2. .he Registered Office of the Company wiit bn situate in Engtand,

3. The objects for which the Company is established ere 1~

{AY(i)To carry on business for receiving dota,informetion and
computerized messoges,their processing and forward transfer
via communication networks,computers,electronic devices,
messageswitching =ystems and other advance technology systems
of all kinds. .

(ii1To manage,centrol and implement the running of telecommuni-
cation,wystems of all kinds for conveyance through the agency
of electric,megnetic,electro-magnetic,electro-chemicaol or
electro-mechanical energy of speech,music and other sounds,
visuvol images or signals for the impartatien of any maotter.

(11i)To acguire and grant and/or register licences,potents,copy-
rights, trademarks and other intellectual rights,as well as
know-how of all kinds in particular those connected with the
Computer ond Telecommunicetions fields.

{i*)To deal in the purchase,sole,leasing,borrowing,installation,
upkeep,distribution,promotion,import ond export,plenning,
research,development,monufacture,exploitation,use and market-
ing of computer systems,hordware,software,terminals,systems
for the collection and processing of dota,and other systems
wh.ch require computerized processing.

{v})To de .l in the purchuse,sale,leasing,borrowing,installation,
upkeep,distribution,promotion,planning,research,development,
manufacture,exploitation,use and marketing of electronical
systems,telecommunication systems and advanced technology
systems.

{vi)To act as a service bureau for cellecting and processing
data of all kinds and to provide consultant services within

the ambit of the Company’s objects.




(B)

{C)

(D)

(E)

(F)

(G)

To guarantee or give security for the payment or performance of any
contracts, debts, or obligations of any person, company or firm, for any
purpose whatsoever, and to act as agents for the collection, receipt or
payment of money and generally to act as agents for and render services
to customers and others and generally to give any g ' rantee, security or
indemnity.

To carry on any other business which, in the opinion of the Company,
may be capable of being conveniently or profitably carried on in con-
junction with or subsidiary to any other business of the Company and is
calculated to enhance the value of the Company's property,

To take on lease, purchase or in exchange, hire or otherwise acquire and
hold for any interest or estate any buildings, lands, easements, privileges,
rights, concessions, patent rights, patents, secret processes, licences,
machinery, plant, stock-in-trade, and any real or personal property of any
kind convenient or necessary for the purposes of or in connection with
the Company’s business or any department or branch thereof.

To apply for, purchase or otherwise acquire and hold any patents, licences,
concessions, brevets d'invention, copyrights and the like, conferring any
right to use or publish any secret or other information and to use, develop,
exercise, or grant licences in respect of the property, rights and information
0 acquired.

Te erect, build, construct, or reconstruct, lay down, alter, enlarge and
maintain any factories, buildings, works, shops, stores, plam¢ and machinery
necessary or convenient for the Company’s business and to contribute to
or subsidise the construction, erection and maintenance of any of the
aforesaid.

To subscribe for, take, purchase or otherwise acquire and hold, sell, deal
with or dispose of any shares, stocks, debentures, debenture stocks, bonds,
obligations and securities, guaranteed by any Company constituted or
carrying on business in any part of the world and debentures, debenture
stocks, bonds, obligations and securities guaranteed by any Government or
Authority, Municipal, Parochial, Local or otherwise, within and without
the United Kingdom, and to subscribe for the same either conditionaily
or otherwise and to guarantee the subscription thereof and to enforce and
exercise all rights and powers conferred by the ownership thereof.



{H}

(N

(J)

{K)

{L)

(M)

To promote by way of advertising the products and services of the Company
in any manner and to reward customers or potential customers and 10
promote and take part in any scheme likely to benefit the Company.

To borrow or raise money and secure or discharge any debt or obligation
of or binding on the Company in such manner as may be thought fit and in
particular by mortgages of or charges upon the undertaking and all or any
of the real or heritable and personal or moveable property (present and
future} and the uncalled capital for the time being of the Company or by
the creation and issue of debenture stock, debentures or other obligations
or securities of any description.

To suppcrt, guer . e andfor secure either with or without consideration
the payment o. any debenture stock, debentures, mortgages, charges,
obligations, bonds, interest, securities, dividends, shares or moneys or the
performance of engagements or contracts of any other Company or person
and in particular {but without prejudice to the generality of the foregoing)
of any Company which is, for the time being, the Company’s holding
company as defined by Section 154 of the Companies Act, 1948, or another
subsidiary, as defined by the said section, of the company’s holding company
or otherwise associated with the Company in business and to give indemnities
and guarantees of all kinds and by way of security as aforesaid either with
or without consideration to mortgage and charge the undertaking and all
or any of the real and personal property and assets present or future, to
issue debentures and debenture stock and coliaterally or further to secure
any securities of the Company by a Trust Deed or other assurance and to
enter into partnership or any joint purse arrangement with any person,
persons, firm or company.

To make advances to customers and others with or without security, and
upon such terms as the Company may approve, and to guarantee the
dividends, interest and capital of the stocks, shares or securities of any
company of or in which the Company is a member or is otherwise interested.

To take part in the management, formation, control or supervision of the
businass or gperation of any company or undertaking and for that purpose
to appoint and remunerate any directors, experts or agents.

To employ experts to examine and investigate into the character, prospects,
value, condition and circumstances of any undertakings and business
concerns and generally of any property, assets or rights.



(N)

(0)

(P}

(Q)

{R)

{s)

To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments; to receive money
on deposit or loan upon such terms as the Company may epprove, and
generally to act as bankers for customers and others.

To promote or establish or concur in promoting or establishing any other
Company whose objects shall include the taking over of or the acquisition
of all or any of the assets or liabilities of this Company or the promotion
ot ‘which shall be in any manner calculated to advance directly or indirectly
the objects or interests of this Company and to hold, acquire, dispose of
stocks, shares or securities issued by or any other obligations of any such
Company,

To deal with and invest the moneys of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

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

To enter into any partnership or amalgamate with or enter into any
arrangement for sharing profits, interosts, or co-operative or enter into
co-operation with any company, person or firm carrying on or proposing to
carry on any business within the objects of this Company or which is capable
of being carried on so as to benefit this Company, whether directly or
indirectly and to acquire and hold, deal with, sell or dispose of any stock,
shares or securities of or cther intergsts in any such company, and to
guarantee the contra e o liabilities of, otherwise assist or subsidise, any
such company,

To pay for any right or property acquired by the Company either in cash
or partly or fuily pald-up shares with or withour deferred or praferred or
special rights or restrictions in respect of repayment of capital, dividend,
voting or otherwise, or by any securities which the Company has power to
issue, and generally on such terms and conditions as the Company may
determine.



{T)

(V)

(V)

(W)

(X)

{Y)

{Z)

To develop, improve, manage, sell, turn to account, let on rent, rovyalty,
exchange, share of profits or otherwise, grant easements, licences and other
rights in or over, and in any other manner dispose of or deal with the
undertaking and all or any of the assets and property for the time being
of the Company for such consideration as the Company may think fit.

To acquire, purchase, take over and undertake part or all of the business,
property, assets, liabilities and engagements of any firm, person or
company carrying on any business, the carrying on of which is calculated
to benefit this Company or to advance its interests generally.

To aid in the support and establishment of any educational, scientific,
religious or charitable institutions or trade associations or societies,
whether such associations, societies or institutions be solely connected
with the business carried on by the Company or its predecessors in
business or not, and to maintain and institute any club, society or other
organisation,

To grant pensions, gratuities, allowances and bonuses to employees or
ex-employees, officers or ex-officers of the Company or its predecessors
in business or the dependents of such persons and to maintain and
astablish or concur in maintaining funds, trusts or schemes, {whether
contributory or non-contributory) with a view to providing pensions or
other funds for any such persons or their dependents as aforesaid.

To distribute in gpecie any of the sharrs, debentures or securities of the
Company or any proceeds of sale or disposal of any property of the
Company between the members of the Company in accordance with the
rights, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any} for the time heing required by law.

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

To do all such other things as may be deemed Incidentai or conducive
1o the attainment of the above objects or any of them.

It is hereby declared that the objects of the Company as specified in each of the
foregoing paragraphs of this clause shall be separate and distinct objects'of the
Company and shall riat be in any way Himited by reference to any other paragraphs
or the order in which the sarne occur.

8



4, The liability of the members is limited.

5. The share capital of the Company is £220,000 divided into
220,000 shores of &1 each.
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

TRANSNET LIMITED
AS ADOPTED BY SPECIAL RESOLUTION PASSED 1ST FEBRUARY 1985

PRELIMINARY

The Company shall be a private company within the meaning of the Companies Acts 1948
to 1981 (hereinafter referred to as “the Acts”) end subject as herelnafter provided the
ragulations contained In the First Schedule to the Companies Act, 1948 as amended by the
Acts (hereinafter referred to as “Table A"} shall apply to the Company. Reference to any
provisions of the Acts shall where the context so admits be construed as and include a
reference 1o such provisions as modified by any statute for the time being in furce,

Reaulations 22, 24, 53, 58, 71, 75, B4(2}, 84(4}, 88, 89, 80, 91, 82, €9, 107 and 108 of
Table A aforessid shall not apply to the Company but the Articles hereinafter contained
together with the remaining regulations of Table A subjeet to the modifications hereinafter
expressed shalf constitute the regulations of the Company.

SHARES

Section 17 of the Companies Act, 1980 shall apply to the Cornpany, Such shares which
are not accepted subject to Section 17 aforssald shall be under the control of the
Directors who may 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 such shares shall not be so disposed of on terms or conditions more
favourahle to any of the subscribers thereto than the terms and conditions offered to the
Members,

Subject to Article 3 hereof the Directors are authorised to allot shares as set out in
Section 14 of the Companies Act, 1880 up to the amount of the shara gapital authorised
at the incorporation of the Company at any time or times during the period of five years
from the date of incorporation,

Subject to the provisions of Part |1} of the Companles Act, 1981 the Company is authorised
to purchase its own shares.

LIEN

The llen conferred by Regulation 11 of Table A shall apply to all shares whether or not
fully pald and In respect of any lisbility to the Company of the registered holder or holders
of such shares and Regulation 11 aforessid shall be modified accordingly.
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10,

11.

12,

13.

SHARE TRANSFERS

The instrument of transfer of a fully paid chare shall be signed by or on behalf of the
transferor and in the case of shares which are not fully paid up the instrument of transfer
shall in addition be signed by or on behalf of the transferee,

The Directors may in their absolute discretion and without assigning any reason decline
to register any transfer of any share whether or not it 1s a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

At any General Meeting a Resolution put to thz vote of the Meeting shall be decided on
a show of hands unless before or immediately following the declaration of the result of the
show of hands a poll is demanded by the Chairman or any other Member present in person
or by proxy. Unless a poll be so demanded a declaration by the Chairman that a Resolut’
has been carried on a show of hands {whether unanimously or by a particular majority)
or lost and an entry to that e.fect made in the book containing the minutes of the
proceedings of the Meeting shall he conclusive evidence of the fact without proof of the
number or oraportior of the votes recorded in such vote.

DIRECTGRS

Unless and until otherwise determinzd by the Company in General Meeting the number of
Directors shall not be less than one nor more than seven. If at any time and from time to
time there shail be only one Director of the Company then such Director may act alone in
exercising all the powers and authorities vested in the Directors. The first Director or
Directors of the Company shall be the person or persons named in the statement delivered
to the Registrar e¢f Companies in accordance with the Acts.

A person may be appointed a Director notwithstanding that he has attained the‘ age of
seventy years and no Director shall be liable to vacate office by reason oniy of his attaining
or having attained that or any other age.

The Directors shall not be required to retire by rotation and Regulations 89, 90, 91, 92.
and 94 of Table A shall not apply. Regulatinas 95 and 97 aforesaid shall be modified
accordingly.

Any Director may by notice in writing signed by him and deposited at the registered office
of the Company appoint an alternate Director to act on his behalf. Such alternate Director
must be either a Director of the Company or a person approved by all of-the Directors for
the time being of the Company. Every alternate Director shall during the period of his
appointment be entitled to notice of Meatings of Directors and In the absence of the
Director appointine him to attend and vote thereat as a Directer but his appointment
shall immediately cease and determine if and when the Director appointing him ceases to
hold office as a Director, A Director whn is also an alternate Director shall be entitled in
addition to his own vote to a separate vote o1 behalf of the Director tvhom he represents,
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14,

18,

17,

18.

19.

20.

21,

Provided that he shall declare his interest in any contract or transaction a Director may vote
as a Director in regard to any such contract or transaction in which he is interested or in
respect of his appointment to any office or place of profit or upon any matter arising
thereout and if he shall so vote his vote shall be counted.

The office of Director shall be vacated:—

a. if by notice delivered in writing to the Company at it registered office or tendere:
at a meeting of the Directors he resigns t} = ¢ ffice of Direcior; or

b. if he becomes bankrupt or enters into any arrangement with his creditors; or
if he becomes of unsound mind; or

if he is prohibited from being a Director by reason of any order made under the
Acts; or

e. if he is removed from office by a resolution duly passed in accordance with the Acts,

BORROWING POWERS OF DIRECTORS
The proviso to Regulation 79 of Table A shall not apply to the Company.

MANAGING IRECTORS AND MANAGERS

The Directors may from time to time appoint one or more of their body to the office
of Managing Director or Manager for such period and op such terms as they think fit and
subject to the terms of any agreement entered into in any particular case may revoke such
appointment, ’

A Managing Director or Manager shall receive such remuneration (whether by way of
salary, commission or participation in profits or partly in one way and partly in another)
as the Directors may determine. '

PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the Directors may be fixed
by the Directors and unless so fixed shall be when one Director only is in office one and
shall when more than one Director is in office be two.

SECRETARY

The first Secretary to the Company shall be the person named in the statement delivered to _
the Registrar of Cempanies pursuant to the Acts,

INDEMNITY

Subject to the provisions of the Acts and in arddition to such indemnity as is contained in
Regulation 136 of Table A every Director officer or official of the Company shali be
entitled to be indemnified out of the assets of the Company against al! fosses or Habilities
incurred by him in or about the execution and discharge of the duties of his office,
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SL"'ILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1598829

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

having by special resolution changed its name, is now incorporated

under the name of

MINT COMMUNICATIONS SYSTEMS LIMITED

Given at Companies House, Cardiff, the 23rd January 19856
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Canpany Number 1598829

TRANSNET uyrfED

SPECIAL RESOLUTION OF THE ABOVE COMPANY
PASSED THE 14TE DAY OF DECEMBER 1994

i ¥

by
1. The following Resolution was proposed as a Special Resolution:

"The Company shall hencefortl change its name and be known as
Mint CommnicatiorsSystems  Limited”

2. There being no other business the Meeting was terniinated.

Dated this 14th day of December 1994
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