COMPAMIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

glc:gsg do not Pursuani 1o section 2(3) of the Companies Act 1985
™Me
s margin
To the Registrar of Companies Forofficialuse  Forofficial use
Please complete: [ = ep -
legibly, preferably: I )
in Iag:ﬁype, <ery L _ J_ - _E - Q—S_I?; b (2 :( ?

sokiblocklettering  Name of company

*insert full

name of Company BASICRELAY LIMITED

l DAVID STEWART HODGSQON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDCN N1 6UB

F delete as. do salemnly and sincerely declare that | am a [Seheiterengagedinthe-fermation-ofthe—
appropriate company]t [person named as director or secretary of the company in the statement delivered to

! the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the

ragistration 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 provisions of the Statutory Declarations Act 1835
Declaredat 13, SHIP STREET
SREGON,

o POWYS
The 3oth day of July 199Q_

‘,"' n—_*___-“' ] ! g
_—_’__._—————7/ o W Hf
keforiHe : - {w

A Commissioner for Ozths or Notary Public or Justice of
the Feace or Solic:or having the powers conferredon a

Declarant to sign below

RHUBRG 2 e SRR

M

Commissioney for Oaths,
A
i AT
Presafitor’s name address and For cfficlal use
reference (if any): New Companles Section Postroom

P SRR
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COMPANIES FORMNo. 10

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

‘I':Ietasa do not Pursuant to section 10 of the Companies Act 1985
e n
trus margin

To the Fiegistrar of Companies

Pleazs complete .
loggbry. pmfgrably: For official use
Inblack type, or

bold block lettering

Name of company

*

e ama BASICRELAY LIMITED

b .

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

AN L

| 2 BACHES STREET : ‘g

LONDON

. Postcodet N1 6UB

If the memorandum is delivered by an ~ent for the subscribers of the |
memorandum please mark ‘X’ in the bux opposite and insert ><
the agenit’s name and address below
| JORDAN & SONS LIMITED T 1
3 21 ST THOMAS STREET

BRISTOL

Postcode]  BS1 843

Number of continuation sheets attached (see note 1}

MR nﬁ
Presentor's name, address and tor official use
reference (if any): General Section Post reomn
i
363033
Page1




DIRECTOR

The name(s) and particulass of the person who s, or the persons who are, to be the first director Flease do not

or directors of the company (note 2) are as follows: ;';}'ggggrgin
ST N SR Mﬂﬂvmﬂm'f .
Name (note 3) INSTANT COMPANIES LIMITED Rusingssantupation
L 2oiviPAlSY RECISIHATION AGENT
-avious name(s) (note 3) NONE U Nobonalty

Addrass (note 4). 72 BACHES STREET Ui REGISTERED

LONDON Date uf bisth {where applicable)
, Postcode N1 6B {naote 6)

Other directorshipst NONE +uoter particulars
of other
directorships
held or praviously
held (see note 5)
ifthis space is
insufficient use a
continuation sheet.

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

Signature ﬁ&« (Authorised Signatory) Date 80, 07. 95

R
SEGRE'T&RY F—'Ie_&tas.e donot
The name(s) and particulars of the perscn who is, or the persons who are, to be the first ﬁi—.‘i&'srgaﬂ

secretary, or joint secretaries, of the company are as follows:
— M ST VR T 4 0
Name (notes3&7)  SWIFT INCORPORATIONS LiIMITED

i

Previous name(s) (note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
L_ONDON

§ Postcade N1 E6UB
| consent to act as secretary of thg. company named on page 1

V.

T Y O U S

(Authorised Signatory) ~ Date  30. 07. 80

/

[ mirhiiind
Signature of agent on behalf of subscribers’i/ \/ﬂ""’""‘*’xﬁﬂ « Date 30.07.90

R Lt S




THE COMPANIES ACTS 1985 to 1989 _
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24 AUG 1990

L5 FEE PAID

CONPANIES
HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company s name is

BASICRELAY LIMITED

2. The Company’s registered office is to be situated in England & Wales.

3. The Company’s objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manuiacturers’ agents and representatives, insurarice brokers and
consultants, estate and advertising agents, morigage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distriutors and shippers of, and dealers in all products, oods, wares,
merchandise and produce of every description, to participate in, underiak=, perform and
carry on all kinds of commercial, industrial, trading and financial =oerations and
enlerprises; to carry on all or any of the businesses of marketing and husiness
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company's own account or
otherwise, printers and publishers; haulage and transport coniractors, garage S
proprietors, operators, hirers and letters o/ hire of, and dealers in motor and other e
vehicles, craft, plant, machinery, tools and equipment of all kinds; and *o purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, ¢ to become interested in, and to carry on or dispose of, remove or put zn end
to the same or otherwise deal with any such businesses or undertakings as may bhe thought
desirable.

oB
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(b} To: carry o, apy: othar tracde or husjness,
whatayar whici cam: In. the, opinion. of the Board ot
Digattars he advantageausty carried onin connection
with. or ancfflary to- any of the businesses of the
Ccampany.

{c) To. purchase of by any other means
acguira- andi take options. over any property
whatavar, and: any: rights or privileges of any kind
avan ac fnurespect ¢ any property.

(d) To. apply for, register, purchase, or by
other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'Invention, licences,
secrat processes, trade marks, designs, protections
and, conceasions and to diSclaim, alter, modify, use
and turn, to account and to manufacture under or
grant licencas or privileges in respeact of the same,
and to. expand money in experimenting upon, testing
and, improving any patents, inventions or rights
which the Company may acquire or propose to
acquire,

(e) Ta acquire or undertake the whole or any
part of the business, goadwill, and assets of any
pevson, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company Is authorised to carry on and as part of
the considetation for such acquisition to undertake
all or any of ihe liabliities of such person, firm or
company, or to acquire an intarest In, amalgamate
with, or emler into partnurship or into any
arrangamaent for sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things atoresaid or property acquired, any
shares, debentures, debenture stock or securitias
that may ba agreed upon, and to hoid and rotain, or
sell, mortgage and deal with any shares,
dehantures, debenture stock or securities so
recelved,

{) To Improve, manage, construct, repalr
develop, exchange, let on lease or otherwise,
maortgage, charga, sell, dispose of, turn to account,
grant licences, options, rights and privileges In
respact of, or otherwise deal with all or any part of
the property and rights of the Company.

{g) To invest and deal with the moneys of the
Company not immadiately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made,

{h) To lend and advance money or give credit
on any terms and with or without sacurity to any
person, firm or campany {including without prejudice
ta the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
othor company associated in any way with, the
Company), to enter into guaranteas, contracts of
Indemnity and suretyships of all kinds, to receive
money on deposit or [pan upon any terms, and to
secura or guarantee in any manner and upon any
terms the payment of any sum of money or the
parformance of any obligation by any person, firm or
company (Including without prejudice to the
generality of the foragoing any such holding
company, subsidiary, fellow subsidiary cr associated
company as aforesald).

(i) To borrow and raise money in any manner
and to securg the repayment of any money borrowed,
ralzed or owing by mortgage, charge, standard
sacurity, llan or othar security upan the whale or
any part of the Company's propsity or assets
(whether piasent or futura), Including its uncailed
capital, and also by a similar mortgage, charge,
atardard security, lien or security 10 secure and
gudrantes tha parformance hy the Gompany of any
obligation or liabillty it may undertake or which may
become birding an it.

{I) To draw, make, dccept, endorse, discount,
nogotiate, éxecuta and ldsue chequas, bills of

exchange, promissory netes, bills ot lading,
wartants, debentwres, and other negotiablg ot
transierablae instruments.

(k) To agply for, promote, and obtain any Act
of Padiameant, otder, og licence of the Department ot
Trade of other authority for enabling the Company
to carry any of its objects into effect, or for
eltecting any modification of the Company's
constitution, or tor any other purpose which may
seem caiculated directly or indirectly to promota the
Company's interests, and to oppose any proceetiings
or applications which may seem calculated directly or
indiretly to prejudice the Company's interests.

(1) To enter into any arrangements with any
gaovernment or authqrity {supreme, municipal, local,
ar otherwise) that may seem conducive to the
attainment of the Company's ohjects or any of them,
and to obtain from any such government or authority
any chaners, decieas, rights, privileges or
coneesssions which ths Company may think desirable
and to carry our, exescise, and comply with any
such charters, tecrees, rights, privileges, and
concessions.

{m) To subscribe tor. 1ake, purchase, or
otherwise agquire, hold, sel!, geal with and dispose
of, place and underwntg shares, stocks,
debentures, debentura stocks, bonds, obligations or
socurities issued or gquaranteed by any other
company constituted or carrying on husiness in any
part of the world, and dobentures, dehenture
stocks, bonds, obligations or securities issued or
guaranteed by any governmént or authority,
municipal, local or otherwise, In any part of the
world.

(n) To contrei, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirgct financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respest
to any business or operations of cr generally with
respect 10 any such company or companies.

(0} To pramote any other company for the
purpose of acquiring the whole or any part of the
husiness or property or undertaking or any of the
liahtlities of the Company, or of undertaking any
husinass or operations which may appear likely to
assist or benafit the Company or to enhance the
value of any property or business of the Company,
and to place or gquarantee the placing of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securitles of any such
company as afaresaid,

{p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in pertions, for such
consideration as the Company may think fit, and in
panicular for shares, debentures, or securities of
any company purchasing the same.

(q) To act as agemts or brokers and 2s
trustees for any person, tirm or company, and to
undertake and perform sub-contracts.

(r} To remunerate any person, firm or
company rendering services to the Company either
by cash paymant or by the allotment to him or them
of shares or othor securities of tha Company
credited as pald up in fuil or in part or otharwise as
may ba thought axpedient,

{8) Te pay all or any expenses Incurrod In
cannection with tha promotion, formation and
incorporation of the Company, or to contract with
any pearson, tirm or company to pay the sama, ard
to pay commigsions to brokors and othars for
underwriting, placing, selling, or gusranteqing the
subscription of any shares or other securitles of the
Company.




{t} To support and: subscribe to any charitable
ar pubiiic.object apdito support and subscribe 1o any
institutfon, scciaty, or ¢jub which may ke for the
benetit of the Company or its Diactors or
amployees, or may, becopnectad. wit., ay town.or
plice: whaere tha Company carrias on bugingss; to
give or award: pensions, apnuities, gratuitles, and
suparannusation. nr other allowances or benafits or
charitable: ald: and generally to provide advantages,
facilities. and: services, for any persons who are or
have- been: Directors of, or who are or have been
empioyed by, or who are serving or have seryed the
Camgpany, or any campany which is a subsidiary of
the Company or the holding company of the Company
or a fellow subsidiary of the Company ar the
predecessors in busineSs of the Gompany or of any
such. subsidiary, holding or fellow subsidiary
company, and, to the wives, widows, children and
ather relatives and dependants of such persons; to
mako. payments. 1owards nsurance; and 1o set up,
astablist, support and malntain superannuation and
aother funds ar schemes {whether contributory or
non-contribtitory) for the banefit ot any of such
persons and of their wives. widows, children and
other relatives and dependants; and to set up,
establish, support and maimain profit sharing or
share purchase schemes for the banefit of any uf the
employees of the Company or of any such
subsidiary, holding or feilow subsidiary company and
to land money to any such. employees or to trustees
on thelr bahalt to anable any such purchase schemes
10 be established or maintained.

(1) Subjact to and in accordance with a due
compliance with the provisions of Sections 155 to 158
(Inclusive). ot the Act (it and so far as such
provisions shall be applicable), to give, whether
ditectly or indiractly, any kind ot financial
assistance (as defined in Section 152(1)(a) of thn
Act) for any such purpose as is speclfied in Section
151(1) and/or Saction 151(2) of the Act,

(v} To distribute among the Members of the
Company In kind any property of the Company of
whatever nature,

(W} To procure the Company 10 be registered
or recognised in any part of the world.

(x) To do all or any of the things or matters
afaresaid in any part of the world and either as
principals, agents, contractors or otherwise, and by
or through agents, brokars, sub-contractors or
otharwise and sither atone or In gonjunction with
athers.

(y) To do all such other things as may be
deemaed tncidental or conducive to the attalnment of
the Company's objects cr any of them.

AND s0 that-

(1} None of the objects sst forth in any
sub-zlause of this Clause shall be restrictively
construad but the widaest interpretation shall be
glven to each such abject, and none of such objects
shall, except whore the context expressly so
requires, be in any way limited or resiricted by
refarance to or inference from any other object or
ohlects set forth In such sub-clause, or by relerence
to or Inference from the terms of any other
aub-clause at this Clausa, or by raferance {0 of
Inferance from the name of the Company.,

(2) None of the sub-clauses of this
Clausa and nona of the objects thereln specified shall
e deemed subsidiary or ancillary 1o any of the
objecis spacified in any other such sub-clausa, and
the Company shall have as full a power 1o exercise
aadh and every one of the objects specified In each
sub-clause of this Clause as though each such
sub-clause contained the objects of & separate
Compadny.

(3y The word “Company” la this Classe,
eidapt where used In refarence to the Compaay,
shall ba deamed to Include any partnarship or other

body of persons, whether Incorporated or
uningorporated and whether domiciled in the Ualted
Kingdom or elsewhere.

{4) tn this Clausa the expression “the
Act” maans the Companies Act 1885, but so that any
reterence in this Clause io any provision of the Agt
shall be desmed to [ncluda a reference 1O any
statutory modification or re-enactment af that
provision for the time being in force.

4. The liabltity of the Mambers Is llmited.

5. The Company's share capital is £1000 divided
into 1000 shares of £1 gach.

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 numbaer of shares shown opposite our respective
names,

Mames and Addresses  Number of shares taken
o! Supscribers by each Subscriber

For and on behalf of

1. Instant Ceonpanies Limited - Qne
2 Baches Streot
London Nt 6UR

e

J\-—&—.ﬂ

—

For and on behalf of

2. Swift Incorporations Limited - One
2 Bachas Streat
London N16UB

Total shares taken - Two

pbated  30. 07. 90
Witness to the above signatures, Terry Jayne

2 Baches Street
London N1 BUB

/. (. .




THE COMPANIES ACTS 198510, 1983
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION,
PRELIMINARY

1. {(a) Tne Regulations containedn Table A inthe Schedule
to the Companies {Tables Ato F) Reguiaiions 1885 (511985
No. 805} as. amended by the Companies (Tables A lo F)
{Amandment) Regulations 1285 (Sl 1985 No. 1052) (such
Table being; hereinafter calted “Table A" shall agply to the
Company save in so far-as they arm axcluded or varied
hereby and: such Regulations (save as so excluded or
variad), and the Articles hereinafter ccntained shall be the
regulations of ihe Company.

{b)In these Articles the expression “the Act” means the
Companies Act 1985, but so that any reference in these
Articies to any provision. of the Aci shall be deemed 1,
include a reference to any stalutory meodification or
re-enaciment of that provision for the time belng In force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised In the authorised share
capltal with which the Company is incorporated shall be
under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph {d) below) aliot, grant
optlons over or otherwise dispose of the sames, to such
prﬁrs;‘o'ns. on such terms and in such manner as they
think fit.

{b) All shares which are not cornprised in the authorised
share capital with which the Company is incorporated and
which the Dirgctors propase to Issue shall first be offered to
the Membaers In proportion-as nearly as may be to the
number of the existing sharas held by them respeciively
unless the Company in General Maeting shall by Special
Resolution ctiherwise direct, The offer shall be made by
notice specifylng the number of shares offered, and fimiting
a period (not being less than fourteen days) within which the
otfer, if not accepted, will be deemed 1o be declined. After
the expiration of inat period, those shares so deemed to be
declined shali be offered in the proportion aloresaid to the
persons who have, within the said period, accepled all the
shares offerad to them; such further offer shall ba 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 ofter as aforesaid or not capable ofbeing
offerad as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any
such Special Resolution as aloresaid shall be under the
control of the Directors, who may allet, grant options over or
otherwise dispose of the same to such persons, on such
terms, and in such manner as thay think fit, provided that. in
the case of shares not accepted as aforesald, such shares
shall not be disposed of oni terms which are more favaurable
to the subscribers tharefor than the terms on which they
were offered 10 the Members. The foregoing provisions of
this paragraph (b} shall have effect subject to Section 80 of
the Act.

(c) I accordance with Section 91(1) of the Act Sections
£9(1) and 90(1) to (6) (inclusive) of the Act shall not apply
to the Company.,

{d) The Directors are generally and unconditionally
authorised for the purposes of Seclion 80 of the Act, to
exercise any powar of the Company {o 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 s incorporated at any time or times
during the periad of five years from the date of incorporation
and the Directors may, after that period, allot any shares or
grant any such rlghts under this authorityin pursuance of an
ofier or agreement sa to do made by the Company within
that pericd. The authority hareby given may at any time
{subject to \he- said Section 50) be renewed, ravoked or
vatied by Ordinary Resolulion of the Company in General
Meating.

SHARES
3.The'lien confdrred by Clause € in Table A shall attach also

BMskay to fully pald-up shares, and the Company shall also have a

first and pararasunt Ben on ' shares, whather fully paiclor
net, slanding registeredin the name of any person indebled
or under lighlly to the Company, whether he shall bg ihe
sole jegistered holder thergof or shall be one of two ormarg
joint holders, for all meneys presently payable by him orhis
estate to the Company. Clause 8 in Table A shallbe mod:Zad
accordingly.

4. The lYiability of any Member in default in jespect of a call
shall be increased by the addition at the end of the first
sentence of Clause 18 in Table A of fhe words “und alt
expenses t*:t may have baenincuned by the Company by
reason of =mch non-payment”.

. GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Moeting shall comply
with the provisions of Section 372(3) of the Act 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 Membar is entitled to
receive shall be sent to the Directors and to the Audilors for
the time being of the Company.

6. (a)!f a quorumis not present within half an hour from the
time appointed for a General Meeting the General Meeling
shall stand adjourned to the same day in the next week al
the same tima and place or to sush nther day and al such
other time and place as the Directors (nay determine; and if
at the adjourned General Meeting a quoruin is not prasent
within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolvad.

{b )Clause 41 in Table A shall not apply to the Cormpany.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b} The maximum number and minimum number
respectively of the Directors may be determined from time
1o time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such
determination there shall be no maximum number o!
Direclors and the minimum number of Directors shallbe one.
Whensoever the minimum number of Directars shall be one,
asole Director shall have authority fo exercise all the powers
and discretions by Table A and by these Articles expressed
to be vested in the Direclars generally, and Clause 89 in
Table A shall be modified accordingly,

(¢) The Directors shall not be required (o retire by rotation
and Clauses 73 to 80 {inclusive} in Table A shall riot apply
to the Company.

(d) No person shail be appoinled a Director at any General
Meeting unless either:-

(i} he is recommended by the Directors; or

(i) not less than fourteen nor more than thirly-five
clear days before the date appointed for the General
Meeting, notice signed by a Member qualified to vote al the
General Mesting has been given to the Company of the
intention o propose that person for appoinimenl, together
with notice signed by that person of his willingness to be
appoinled.

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeling appoint any person
who is willing to acl to be a Director, aither to fill 2 vacancy
or as an additional Ditector.

(f} The Directors may appoint a person who 15 willing to
acttobe a Direclor, either to filla vacancy or as an addiional
Direclor, provided that the appointment coes not cause the
number of Directors fo exceed any number determinad in
accordance with paragraph (b) above as the maximum
number of Directors and for the time being in force.,

BORROWING FOWERS

B. The Dweclors may exercise all the powets of the
Company 1o barrow money withou! limil asg to amount and
upon such terms and in such manner a3 thiy think i, and



subject{in the:pase of any, securty corvertible infp. shares)
to-Hegtinon 8¢ of the Actto grant any mongage, charge of
gtapdarsd secyrity over |Is underiaking, property, and,
uncailed caoilal, or any part thereof, and to, issue
debeniucas, detanlure stock, andiother securities whether
oulright or as.securily, for any debt, ljability or obligation of
the Company: ot of any, third party.

ALTERMHATE DIRECTORS

8. (a) An alternate, Director shall not be entited as such to
seceive any remuneration from the Company, save that he
muy be paid by the Company such part (if any) of the
remuneratiors otherwise payakle to his appointor as such
appointor may by, notice In writing ta.the Company from time
to time direct, and the: first gentence of Clause 66 in Table
A shall be modified accordingly.

(b) A Birector, orany such other person as s mentioned
In Clause 65:in Table- A, may act as an alternate Directer to
repraseni more than ane Director, and an aiternate Director
shall be entitled at any meeting of the Directors or of any
committee of the Directurs to one vote for every Director
whom hesrepresents in additicn to his own vote {if any) as a
Diractor,. but; he shall count as only one for the purpose of
determining whether z quarum is present.

GRATUITIES AND PENSIONS

10, (4) The Directors may exercise the powers of the
Comparty conferred by Clause 3{t} of tha Memorandum of
Assaciation of the Cormpany and shall ba entitled to retain
any benefits raceivad.by them or any of them by reason of
the exerclse of any such powers.

(b) Clause 87 in Table A shall notapply to the Company.

PROCEEDINGS OF DIRECTORS

11, {a) ADirectorn.  >te,at any meeting cf the Directors
or of any committee of the Diractors, on any resolution,
notwithstanding that it in any way concerns or relates to a
matter in which he has, diractly or indirectly, any kind of
interest whatscever, and if he shall vote on any such
rasolution as aforesald his vote shall be counted; and in
relation to any suchresolution as aforesaid he shall (whether
ar not he shall vote on the same) be taken into account in
caleutating the quorum present at the meating.

(b} Clauses 94 ta 97 (inclusive) In Table A shall not apply
to the Company.

THE SEAL

12. (a) Hthe Company has a seal it 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
Secrelary or second Director. The obligation under Clause
6 of Table A relating to the sealing of share certificates shait
apply only if the Company has a seal. Clause 101 of Table
A shall not apply to the Sompany.

(b} The Company may exercise the powers confarred by
Saction 33 of ihe Act with regard to having an official seal
for use abroad, and such powers shall be vested in the
Directors,

INDEMNITY

13. (a) Every Director o other officer or Auditor of the
Corpany shall be indéemnified’ out of the assets of the
Company agdinst all losses or liabllittes which he may
sustaln orincur in or about the waczcution of the dutias of his
oliice ar otherwise In rélatlon tharetd, Including any fiability
incurred by him in defending any proceedings, whuiner civil
of chitningl, i whieh judgment Is given in his favour er in
witich herls aéquitted or In connaction with any application
uhder Section 144 or Sectidn 727 of the Act in which relief
Isgrantiedé hifivby the Crult, and rie Director or other officer
shiill be Rable l6r ahy ldss, darmage or misforiune which may
happdn to ot be'incUtred Ky the Company in the execution
af thie dulles of his ofice ot inrelation thefeta. Butthis Article

i Laga:

shal only have effect in so far as its provisions are not
avoided by Section310 of the Act.

(D) The Directors shall have power Jo purchase and
maintain for any Director, officer o7 Auditor of the Company
insurance against any such liability as is relarred {p in
Section 310(1) of the Act from and after the bringing-in to
lorce of Section 137 of the Companies Act 1989,

(c) Ctzuse 118 in Table Ashall not apply 10 the Company.

TAANSFER OF SHARES

14. The Directors may, in thelr absolute discretion and
without assigning any reasontherefor, deciine to register the
transler of a share, whether or notitis a fully paid share, and
the first sentence of Clause 24 in Table A shall not apply 1o
the Company.

Names and addresses of Subscribers

For and on bahalf of

1. Instant Companies Limited,
2 Baches Sireat,

London. N1 6UB % _e_t"';"g"\

For and on behalf of

2. ¢awift Incorporations Limit
2 Baches Strast,
Lgndon. N1 6UB

oy,
.

Dated 30. 07. 90 (../

Witness to the above Signatures:- Terry Jayne,
2 Baches Street,
London. N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2536231

| hereby certify that

BASICRELAY LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 3 SEPTEMBER 1980

Pl

P. BEVAN

an authorised officer

HCODYB

gy R



