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COMPANIES FORM No. 12

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

lsmpaseeiing

Pursuant to section 12(3) of the Companies Act 1935

To the Registrar of Companles For official use  Fer official mse

Narme of company
»

S X

SPEED 1213 LIMITED

I, JOHN PIPES signing on behalf

of MBC Secretaries Limited

. Sy

Classic House, 174-180 Old Street, London. ECIV 98P

do solemnly and since:ely declare that f am a [Mywmmmnmiwmwﬁ
{person named as dizector or secretary of the company in the statement delivered 10 ihe regrstmw

under section 10(2]]§ and that all requirements of the above Act in respect of the registiating of
the above company and of matters precedent and incidental to it have been complied with,

And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of' the Statutory Declarations Act 1835,

Declared at Staple Inn Buildings (South) Daclarant to sign below

Staple Inn, Londorn.

WCIV 7QE
dqated _2 1 FEB 199§ - 2y
before me _ ""? : "/:Hfi)
7
A I’eﬁ R

39}1‘ CR

A comeitssioner for QOaths g Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissianer for Oaths.

e
Presentor’s name address and For official Use e N
refecence (Jf any): New Companies Section Powtroom
o
MBC laformation Services Lid 8

International Campany Raglitrations and Searches

Cinssi¢ House, 174180 Ol Strest, Londen. BG1V $BP S ST~
“Lalephone 071240 3350 s JLOUSE
Fax 031608 0867 N

LOB Box No. 214
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RO Llassic House )
114130 Ol Street
L.ONDONMN
Postcode _ECLY 9BP
¥
X i
. }7’
Name MBC INFORMATION SERVICES LIMITED
v
RA CLASSIC HOUSE S
174-180 OLD STREET
Post town LONi)ON
County/Region
Postcode ECLV 9BP
MBC INFORMATION SERVICES LIMITED -
CLASSIC HOUSE, 174180 OLD STREET o
LONDON  Poswode ECIVURD
Telephone .

02503350 e Extnsioh




“nmpany Secretary

LI ¥ Siyle/iitle
Forenames
Surpame
Sildress.

U'sual rcsndentna[ address must
Iy gwen, In the case of a
carporation give the
registered or principal

ofTice address,

Consent signature

Directors
Name ¥ Style/title
Forenames
Surname
Address

Lisual residential address must
be given. In the case of a
corppeation give the
registered or principal
oilice ashdress,

Catz of birth
Businegs Occupation

Gther direstorships

* Voluntary details

Consent signature

MBC SECRETARIES LINIEED

TAD

j CLASSIC HGUSE

174-180 OLD STREET

Post town LONDON

County/Region |

. Postcode ECIV 9BP - :
I consent 1o act as secretary of: co:ﬁpany named on page 1
‘ , |

Country

Signed for
and on behalf oft MBC Secs z

pate 124 30 G

|
ch \ i
MBC NOMINEES LIMITED
AD CLASSIC HOUSE
174-180 OLD STREET —
Post town LONDON
County/Region - |
Postcode ECIV 9BP Couniry
DO N/A Nationality NA UK Reginered
0C COMPANY REGISTRATION AGENT N
0D NONME

['consent to act as

cofpany named on page 1

Da‘te Tl J—‘QM 'dfll

iiodh, okl - 0T

Qhe
Signed for

and on behatf of MBC \'fommees an:led

]

I e AL TG :q

o

-sxmem on behalf of 8l subseribers

F
Phte M* d‘m‘d qﬁ’ﬁ ui

Page 2



The Companies Act 198'5

(As amended by the Companfes Azt 1982;
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

1
I
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2.
3
(A)
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r ' (’,’

Oc1é!

LPEED 1213 LIMITED

The Company’s name Is SPEED 1243 LIMITRD
The Company’s register;& office is to be situated in England and Wales

The Com/gmy‘s objects are:-

4
(i) To carry on within and without the United Kingdom the businesses
of exporters, importers, manufacturers, agents, brokers, general merchnnts
and dealers, both wholesale and retail in commodities of every deseription
and all commercial goods, manufactured goods 2nd all goods for personal
and household use and consumption, ornament, recresticn and amusement,
and generally in all raw materials, manufactured goods, materizls,
provisions and genieral prcduce, and also the Dbusiness of swrage
contractors, wharfingers, carriers, shipping and forwarding 2pents,
warehousamen and store-Keepers; and to carry on any other Ddusiness which
is calculated directly or indirectly to enhance the value of any of the
Company’s business, property, rights"/or assets; and to .carry on the
aforesaid businesses, either together as a single business or as separate and
distinct businesses in any part of the world,

(in) To carry on the business of Yimancial consultants, financiers and
industrial  bankers, capitalists, financial agents and adviors  for
commodities, goods, wares, vehic) ., apparatus, machinery and aticles of

every description and in connection therewith or otherwise 1o loan iend
advance mioney to and to purchase accounts On behall of such perions,
firms or companies, concerned in any way whatever in the sule or purchase
in manner aforesaid of the beforementioned articles or goods; to carry on

the business of finsncing trapsactions and guaranteeing or giving sEOUILY
for the payment of money or the performance of any obligation or
undertaking; to carry on the business of financiers, fiaancinl agents, bil!
discounters; - company promoters, underweiters, and dealers in ttocks

shares, loans, soopuitied and other securities, wmorigage brokers and

insurance agents.
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(B)

(€)

(D)

(E)

(G)

(H)

{i)

To carry on. any ether mrede ex bosiness »hich €an, Bn £he opinion ©of nthe
Board of Directors, be pdvangegecnsly camied o2 by k2 Cmnmm.

To acquire by purchase, lease, exchacge, Kirg £r otheradss, o 2o hold for
any estate or imterest, any land, bulldings, easemmenmts, sighus, minileges,
concessions, patests, patent xighis, licenpes, secrel ©rofesses, machinery,
plant, stock~in-trade and asy rseal or persomal properzy ©f any Kind
necessary or convenient for the purpsses of or Iz gonmection with fhe
Comrpany's business.

To erect, alter or mainiain any buildings, plant 2nd machinery Recesshey
or convenient for the Company’s busicess and fo comtribute fo or subsidise
the erection, construction and maintenance of any of the above,

To acquire by subscription or otherwise and hold, sell, desl with, muke 2
market in or dispose of any shares, stocks, debentures, «debenture stack,

or other securities of any kind whatsoever, gusraniead by any <company
coiatituted or carrying on business in any pant of the world and
deueidtures, debenture stock and other zecurities of any Xind guaranieed

by any Government or Authority, Municipal, Local or otherwisg, whether
at home or abroad, and to subscribe for the same either ccmdxtmnally or

otherwise and to guarantee the subscription thereof and 10 exercise and

enforce all rights and powers conferred by the ownership thereof,

To receive money on deposit or otherwise either without security or
secured by debentures, debenture stock (perpetusi or terminsbie),
mortgage or other security charged on the undertaking or on all or any of
the assets of the Company including uncalled capital, sed generally 10 oot
as bankers,

To borrow and raise money in any manner and to ftgcure with or without
consideration the repayment of any meney borrawed, rdised, or m\ing by
mortgage, charge, debenture, debenture siock, bond, s:andard sesurity, ﬂ:en
or any other security of whatsoever nature upon the whole or any parg of
the Company's property or assetn (whether present or {uture) Including its
uncalied capital, and alsac by a similar mortgage, charse. debenmrca.
debenttire stock, bond, standard sepurity, indemmity, lien or security of
whatsoever nature 1o secure spd guarantee the _performancs by the
Company or any other company dr-berson (insluding, hut without prejudice
to the generality of the foregoing). tie’ “holding company «f the Company
or any company which is a subsidiary of such !m‘dmg company within, in
cach case, the wmeaning of Section 736 and Section 736{A) of the
Companies Act 1985 (the "Act"), as amended by the Companies Aet 1989,

of any obligatien or liability it or such peison or companhy may undertake -

or which may become binding upon it or such peérsén or company, ond 10
secure aiy securities of the Company by u Trust Deed ar other assurance
and to enter into partnership or any joint purse areangemert with any
person, persons, firm o company.

To lend money with ¢r without security, snd W invest mohdy of the
Company upon such terms &% the C:ompany may approve, {6d 10 gabtaniee
the dividends, interest and cupital of the shares, stoeks o securises of

any ¢ompany of or in which the Company is § member or i Giherwize
interested, and penerally as the YMvectors think I,

To apply for, purchase or otherwist aequire and hold or wed bny phiehty
ficentes, concessions, copyrights and the ke, vonferring oy Nght %o e
of publish any secrot or other Information and W0 usy, exbidity, devdlnp
of frant licences in vespeet of the propetty, rghts ot informnitish sy
acquired.
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(¥

(K}

(L

(M)

(N)

(0)

(P)

@

(R}

(8)

To: take part i the formaticn, mansgement, sypendsion gr sarwdt af she
pusingss or operaticn of aoy sempeny er enderzlicg and for ghat propesd
1o appoint and remunerate zRy direftors, ACSOURWRI,  ASNSWMANG,
experts or agents.

To employ experts, consultants acd yaluers fo Esvestigate and maminq The
condition, prospects, value, character and circurnstances of moy business
concerns and undertskings ang gereraliy of any asses, propMLy Or Lghs,

To establish or promote or copcur in establishing or promoting any ©ther
company whose objecits shall include the acquisiion or taNing over of ol
or any of the assets or liabilities of the Company or the promoton &f
which shall be in any maaner calculated to advance directly or jndirectly
the objects or the interests of the Company and fo acguire, hold or
dispose of shares, stocks or securities issued by or any other obligations
of any such other company.

To draw, accept, make, endorse, discount, execute, issee and megotinte
promissory notes, bills of exchange, bills of lading, warrants, dehentures
and other negotiable instruments, )

To invest and deal with the monies of the Company not immediately
required fur ihe purposes of the business of the Company in or mupon such
investments and in such manner as the Company may approvg,

To pay for any property or rights acquired by the Company either in wash
or by the issue of fully or pastly 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 securifics

~ which the Company has power to issue, or partly in one mode and pk.ly

in another, and generally on such terms as the Company hay determine,

Ta accept payment for any property &% rights sold or otherwise disposed
of ar dealt with by the Company, #her in cash, by instalments or
otherwise, or in fully or partly paid-up shares or stock of any company or
corporaticn, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, woting ov
otherwise, or in debentures cr mortgages or other securities of any
company or corporation or partly. in one mod¢-and partly in another, and
generally onr such terms as the Tompany may determine, and 1o hold,
dispose of or eotherwise deal with any shares, stocks or seeurities so
acquired,

To enter into wreangements for joint working in business or dmalgaimate
with or enter fatg any partaership or avmangement for sharing profis,
unton  of inierests, reciprocal concession or co-operation with any
company, Lirm or persoh eavvying on or propising 10 carry on any businesg
within the ehjeats of the Company of which is capalle of being carried
on so a¢ directly or ngdirgaily 1 Denefit the Comypany.

To purchase ar otherwise acguire, take vver and undertake all ar any Ppan
o the businets, property, labililies and lransactions of any porson, or
company carrying on any business the camying «n of which Js ctleolated
to  benefit the Company or 1 advands s Interests, Or posstssed of
property suitable for the purposes of the Corapany,

To seli, tmprove, minage, dovelop, tuim to oosunt, exthange, let on yeny,
rovalty, share of profits or otherwive, feant lcencey, dassivents dhd
other righta in or overy, and in any othir merder deal with o dispdse of
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the undertaking and alt or zuy of the properiy @R3 SSSeS far ghe AiMe
being of the Company for sush consideration @8 IR Company Ay ARk
fit.

(1)  To provide for the welfare of peEseos employed ©F Formedy employsd by
the Company and to grant pensions, o antes, growites and bonuses AQ
officers or ex-cfficess, employess 07 Ex-pmployees of the Compaey €F ats

predecessors in pusiness or of aoY atsocizied £ODMPRAY of the Compuny ©F
its predecessors in business or the dependants of such Persels and fo
establish and maintain or comcur in establishing and m@intEining LSS,
funds or schemes (whether contributory ©F AOB-CODITEULOTN D, awith B Niew
to providing pensions oF other funds for any such persons B3 »Faresaid OF
their dependaals.

Uy To gubscribe to Of otherwise aid the establishment and support ©of, any
schools and any educarionsl, scientific, literary, religious  OF charitable
institutions of trade societies, whether swch institutions ©F sotietes de

solely connected with the business carried on by the Company G M
predecessors in business or not, and 1¢ institnte and mointain any b OF
other establishment.

vy To distribute  in specie assets of the Companty properly digtributabie

amongst the’ members, but so that no gistribution amounting 10 3

reduction of capital be made gxcept with the sanction {if any) for the
time being required by law.

(wy To purchase and maintain insurance for or for the henefit of any persons
who are or were at any time directors, officers, eraployees ©f avditors of
the Company against any tiability incurred by such persons in respesy ©f

any act of omission in the actual or purported execution and or discharge
of their- duties and or in the exercise of their powers and or otherwise in
refation to their duties, powers ©of offices in relation 10 the Company. and
to such extent as may be permitted by faw or otherwise 10 indemni{y of
lo exempt any such person against 0F from any such Habihty.

(X) To do alt or any of the things hereinbefore authorised, ecither alone or in
conjunction with others, or as faclors, trusless OF apents for others, o7 bY
or thraugh factors, trustees of agents.

(Y) Subject 19, and always in compliance with, the provisions of Sections 155
to 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable), 10 give, whether directly or indirzcuy, any wind of financial

assistance {(as defined in Section 152(1)(a) of the Act) for any such PUTPOSE
as is specified in Section 151(2) and/or Scction 151(2) of the Ach

(z) To do all such other \hinsé (whether similar o any of the i‘orcgo‘ing Y

not) as are incidental to or which the Company may think conducive 10
the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be vestricuvely
construed  but the widest interpretation shall bt given thereid, and they shull
not, except when the caontext expressly so requires, be in uny way {imited 10 ot
restricted by reference 10 or inference froma any other pbject or opjeets st
forth in such sub-clause or from the terms of any other sub-clavse of by tht
name of the Corpany. None of $uch sube Jauses or the object of objocty

therehn ‘;pecil‘ied or the powers thereby conferred <hali be deemed subyidisry ‘of

goM 4
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ancillary to the objects or powers merticred jn ooy crher seb-glovse. foul Rhe
Company shall have full power 1o exerciie 2l ex any ef che powem and a0
achieve: or {0 endeavour to aghieve al} or any of the chlems confered ky and
providd in any one of more of the s3id sub-clauses.

4, The liability of the Members is limited,

5. The Share Capiral of the Compzoy is £1,000 divided Zmwo £000
Shares of £I each. o
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WE, the subsgribers 1o this Memorendym of Associntion wish &0 &e formed apo
2 Company pursuant to this Memorasdemy and ¥¢ g RO &eke Ahe muwber of
shares. shown cpposite OuE respective LAmes.

Names and Addresses of Subscribers

1

For and on behalf of

MBC NOMINEES LIMITED
.. Classic House

174-180 Qld Street

LONDON

EC!V 9BP

For and on behall of

MBC SECRETARIES LIMITED
Classic House .
174-180 OIld Street

LONDON

ECIV 9BP

Dated theuldth day of Janunry 1991

WITNESS to the above Signaturesi-

Number of shares gaken
by each Subscriber

ONE

ONE

LYNN HUGHES -l L\\"‘LEC‘S{.@:

Classic House
174-180 Otd Street
LONDON

ECIV 9BP



The: Companies Act 1985
(As amended by the Companies Act 1989)
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of
SPEED L2153 LIMITED

PRELIMINARY

I. {a) Subject as hereinafter provided the Repulatiszy incorporsted. in
Table A as set out in the Schedule ta the Companies (Tables A 1o F)
Regulations 1985 as amended and hereinafter called "Table A" shall apply
to the Company. .

(5] The Articles hereinafter c%mained, together 'with the Regulations
incorporated in Table A subject to their exclusion or modification
hereinafter expressed, shall constitute the Regulations of the Company,

(c) Any reference in these Articles to “the Act" shall mean 1the
Companies Act 1985 as amended or extended by any other enactment,

INTERPRETATION

2, In Regulation | of Tahle A there shali be inserted before the words
"office” and "secrotary" the word "the” and between the words “regulations” and’

"the Act” the words "and in any regulations adopting in whole or in part 1he
same",

ALLOTMENT OF SHHARES

3 {a) Subject to the provisions hercinafter expressed, the Directors are
authorised for the purposes of section 80 of the Act to wXercise 1the
power of the Compuny to allot sharés to the amount of the authorized
but uwaissued share capital of the Company at the date hercof and the
Directors may allot, grant options over or otherwise dispose of such
shares to such persons, on such terms and in such manner as  they think
fit provided always that:-

{i) save as provided in sub-pa:agraph (1) Lelow, the avntharity
hereby given to the Dircctors to exercise the power of the
Company to atlot shares shall expire I'm: years after the date of
incorporation of the Company;

{i1) the Members in  General Meeling mazy by Ordinary
Resolution:=

{a) rengw the said authority {whether of not i1 i
been previously renewed) for s period not exéceding five
years (unless the Company clects by elective zesdlutish o

8%A 1}




modify the dueratizn of authority pursuapt fo Section SUA
of the Compegples Act 15$83), but such RKesohion shall
comply with the Ast

{b} revoke or sary any such @uthority for renewed
authority);

(i} potwithstanding  the  eforementiondd  provisions af
sub-paragraphs (i) znd (i) the Cempany mey maake an qfifer ar
agreement which would or might requ:m shares to be allaned
after such authority has expired and in pursuznse of such an offer
or agreement the Directors may allot shares notwithstanding that
such authority or renewed authority has expired,

Any reference hereto to the allotment of shares shall include a reference no the
grant of any right ta subscribe for, or to convert any security jnto shires, but
shall not include any reference to the allotment of shares pursuvant to such .
right. ‘
(b) In accordance with Section 91 of the Act. ﬁechow 5o{1), and
90(1} to (6) of the Act are excluded from applying ‘6 the Tompany,
Any shares for the time being unissued zhall be offered to the Members
in proportion us nearly as may be to the number of existing shares held
by them respectively unless the Company shall hy Special  Resolution
otherwise direct. Such offer shnl! be made by written notice speczf;}mn
the number of shares offered and specifying a period (not being jess than
fourteen days) within which the offer, if not accepted, will lapse and
determing, After the expiration of that period, or on the receipt of un
intimation in writing from the offeree that ho declines to accept 1he
shares so offered, the Directors may in accerdance with the provisions
hereto allot, grant options over or otherwise dispose of the same 10 such
persons, on such terms and in such marner as they think most beneficial
to the Company. The Directors may in like manner and subject =s
aforesaid, allot any such new or original shares which by reason of the
proportion borne by them to the number of persons en!iued o any such
offer as aforesaid or by reason of any other difficulty in apparuomng ™e
same cannot in the view of the Directors ef]‘cctuaily be offered in the
manner aforesaid.

SHARES

4, {2) Subject to Chapter VII of Part V of the Act, and 10 the
Regulations of the Company, the Company may purchase its own shures
(including redesmable shares) whether out of distributable profits or the
proceeds of a fresh issue of shares or otiierwise.

{b) Regulation 35 of Table A shall not apply to the Compuny.

{c) Subject to -Chapter VI of Part ¥V of the Ac¢l, any shares may,
with the sanction of an Ordinary Resolution, be issued on the terms thiy
they are, at the optioa of the Company or the shareholdes, lisble to be
redeemed on such terms and in such manner as the Company before the
issue of the shares may by Special Resolution determine, and ‘whether dut
of distributable profite or the proceeds of a fresh issue of Shares o
otherwise. Regulation 3 of Table A shall be modified actordingly.

(d) Subject to tf'hapter VI of Part V of the Act, the (’:ompahy ey
pive financial assistance for the purpose of or in connestioh with aby

89A 2



acquisition of shares made or to be made in the Corpany er its holding
company.

5, The lien conferred by Regulation 8 of Table A shall attach ro 2l shares
whether fully paid or not and to all shares registered in the name of any person
indebted or under liability to the Company whether fie be the scle holder
thereof or one of two or more joint holders. The Company shall have a first
and paramount lien on every share {not being fully paid) 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 and paramount lien on all shares
(including fully paid shares) registered in the pame of any persen indebted or
under liability to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estale
to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt from these provisions. The Company's lien, il any, on
a share shall extend to all dividends payable thereon., Regulation 8 of Table A
shall be modified accordingty,

GENERAL MEETINGS AND RESOLEITIONS

6. (a) Any proxy appointed by a member of the Company in accordance
with Section 372 of the Act shall be entitled 10 vote on a show of
hands as well as on 2 poll, provided that no person present shall be
entitfed to more than one vote on a show of hands save as provided in
Regulation 50 of Table A.

(b) In every notice convening a General Meeting of the Company
there shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appoint a pxsxy to attend and,
on a poll, or a2 show of hands to vote instead of him and that such proxy
need not also be a Member.

{c) Regulations 38 and 59 of Table A shall Hhe modified accordingly,

(d) Proxics may be deposited at (= Registered Office of the
Company &% zay time before the time of !the ‘Meeting for which they are
te be used unlesy otherwise specified in 'the notice convening such
Meatm;_, ‘fhe Directors may at their dizerttion treat a  facsimile
transmission or other machine made topynnf a\‘; msrrumem nppmnt!ng B ]
proxy as a proxy for the purposes of il\ifs Articlé:  Regulation 62 of Table
A shall be modified accordingly, i

1. A Resolution in writing signed 27 approved. by le:tcr, telex, facsimile
transmission or cable by all members 'sﬁf the Com‘iany..*who would have been
entitled to vote unon it if it had been uuly coposed m % {Reneral Meeting or al
a meeting of any class of members of the Ca“\padsw‘ &t by their duly appointed
attorneys, shall be as valid and effectual as if i had" S¢en passed st a General

Meeting or at such a class meeting of the Tadnpuny (24 the case may be) duly
convened and held. Any such Resolutiof: may) £dnsist o several documents in
the like form each signed by cne or more ‘of' the yaembers or el attorneys
(or, in the case of a member which is o dody i:orporatér by a diged¥r theicol
or by a duly appointed representative). ‘Ru‘!ﬂauon 3% oF Table A shall not
apply to the Company.

APPOINTMENT OF DIRECTORS

3. (n) Utlless and until otherwise determined by the Company in Geheral
Meeting there shall be no maximum number of Diredlors and ¥he

89A 3



minimum pumber ef Directors skall be oze. Whenever shere shull o2 only
one Director of the Company such Iirector may act @long &N exercising
all the powers, discretions and authorities vesied An ghe Direciors, and
Regulation 89 of Table A shall ke medified accordingly.

{b) Reguiation 64 of Table A shali ot 2pply to the Company.

9. (a) The Directors shall not be required 1o retire by roration and
Regulations 73 to 80 (inclusive} of Tzble A shalil Bot spply 0 ihe

Company.
{b) No person shall be appointed a Director 3t any Genersl Mesting
unless either~

(i) he is t;commended by the Directors; or

@i :;o: less than fourteen nor mose than thirty-five glear days

before the date appointed for the General Mecting, notice
executed. by a Member qualified to vote at the General Meeling
has been given to the Company of the intention 10 propose that
person for appointment, together with notice executed by hmt
person of his willingness to be appeinted,

{c) Subject to paragraph (b) above,  the Company may by Ordinary
Resolution in General Meeting appoint any person who 15 willing 1o act 10
be 3 Director, either to fill & vacancy or as an additional Director.

{d) The Directors may appoint berson who is willing to act t0 be 2
Director, either to fill a vacancy or as an additional Director, provided

that the appointment do€s not €avse the naumber of Directors 10 exceed

any number determined by the Company in General Meeting as the
maximum number of Directors for the time being in force.

(e) ‘Regulation 34 of Table A shail be modified by "the deletion of the
last sentence therefrom.

PROCEEDINGS OF DIRECTORS

14. Notice of a meeting of the Directors shall be deemed 10 be propeily
given to a Director it it is given to him jersonally or by word of moutk or sent
in writing to him at his last known addrkss or any other address given by Wm
to the Company for this purpose, or by any other means authorised In writing
by the Director concerned. A Director absent ot intending to be absem Yrom
the [United Kingdom may request the Directors that notices of meetings of the

Dircctors shall during his absence be sent in writing to him at an address ot 0
a Facsimile or telex number given by him to the Company for this purpose, Ty
it no request is made to the Dircctors it shall not be necessary 10 pive notice

of a meeting of the Directors to any Director who is for the time being absent

from the United Kingdom. A Director may waive notice of any meeting cither
retrospectively or prospectively. Regulation 83 of Table A shall be mbdified
accordingly.

1. All or any of the members of the board or any commiliee of the board
may participate in a meeting of the board or that commitiee by means of a
confergnce telephone orf any communication equipment whith allows all persons
participating in the mecting to hear each nther, A Persen so participating shall
be deemed to be prosent in person at the meeting and shall be entitled to wote
or be counted in a quorum accordingly. Such a meeting shall b deemed 1o
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take place where the largest of he group of fhose parficipating ds assembled,
or, if there is no such group where the Chairman of the meetiog ghen is.

12.  (a) A Director who Is in any way e¢ither directly eor Endirectly
interested (whether through persons econnected with him a5 defined an
section 346 of the Act or otherwise) in apy contract, fransacgion G
arrangement (whether or not constituting 3 contract acd whether astucl
or proposed) with the Cempany or in which the Company is <lherwize
interested, shall declare the nature of his Interest ar a Mesiing of 1he
Directors in agcordance with section 317 of the Act. Subject to such
disclosure a Director shall be entitled to vote in respact of any such
contract, transaction or arrangement (whether actual or proposed)
which he is interested and he shall be counted in reckoning whether 3
quorum is present.

(b) Regulations 94 to 97 (mcluswe) of Table A shall not app!y to the
Company. ) v

BORRQWING POWERS

13. The Directors may exercise all the powers of the Company v borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outvight or as
security for any debt, liability or obligation of the Cempaay or of any thiid
party.

DISQUALIFICATION OF DIRECTORS

14, The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property and
affairs and Regulation 8! of Table A.shall be modified accordingly.

GRATUITIES AND PENSIONS

15, in Regulation 87 of Table A there shall be inserted between the words
"the directors" and “"may" the words "on behalf of the Company",

DIVIDEND

6. No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VIII of the Act which apply 1o the
Company.

s

() Any notice or other document may be served on or delivered to
any Member by the Company either personally, or by sending it by post
addressed to the Member at his registered uaddress or by facsimile
transmission or telex or other instantancous means of transmission to a

number provided by the Member for this purpose, or by leaving it @t his
registered address addressed to the Member, or by any other meany
suthoriced in writing by the Member concerned. In the case of Joint
holders of a share, service or delivery of any notice or other dotument
on or lo one of the joint holders shall for all purposes be deemdd 3
sufficient servise on or delivery to all the joint holders, Regulation 113
of Table A shall be medified accordingly.




(b} Any notice or other dJocumeny, which fs sent by most, shall e
deemed (o have been sexrved or deliversd 24 Bomrs afrer posting and, an
proving such service or delivery, it shall he sefficient #o prove chat gho
notice or document =/as properly addressed, stamped and put dn ghe post
Any notice or othe: document fefl at a registered address otherwise ahan
by post or sent by facsimile transmission ©r zelex or other AnStanRtanoons
means of transmission, shall be deemed 1p have been served or dsliverad
when it was sp Ieft or sent. Regulation 113 of Table A shall 2ot anplv.

EXECUTION QF DOCUMENTS :

18, The seal, if any, shall only be used by the zuthoritv of the Directors or
of a committee of Directors authorised by the Directers, The Directors gy
determine who shall sign any instrument to which the seal Is affixed and unless
otherwise so determined it shall be signed by a Director and by the Secretary
or by a second Director. Any document signed by a Director and the Secretary
of the Company or by two Directors of the Company and expressed {in whatever
ferm of words) to be executed by the Company has the same effect as if
executed under the seal of the Company. A document shall orly be so signed

_with the authority of a resolution of the Directors or a commitiee of the

Directors. Regulation 301 of Table A shall not apply to the Company,

INDEMNITY

19, (a) The Company shall in accordance with Section 310{3} of the Act
pay for any liability insurance and also indemnify any Director, Officer or
Auditor of the Compaay against any liability-incurred by him in defending
any proceedings (whether civil or criminal) in which judgment is given in
his favour or he is acquitted in any connection with an application under
Section 144(3) or (4) or Section 727 in which relief is granted to him by
the court from liability for negligence, defaunit, breach of duty or breach
of trust in relation to the affairs of the Company.

(b} Regulation 1J8 in Table A shall not hpply 10 the Company,
TRANSFER OF SHARES
20. The Dircctors may in their absolute discretion and without assigning any
reason therefar, decline to register the transfer of a share, whether or not it is

a fully paid skare. The first sentence of Regulation 24 of Table A shall not
apply to the Company.
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Names and Addresses of Subseribers

For and on behalf of
MBC NOMINEES LIMITE
Classic Houss

174-180 Old Strees /
LONDON 3
ECIV 9BP GO

For and on behalf of

MBC SECRETARIES LIMITED
Classic House

174-180 Old Street

LONDCN

ECIY 9BP

Dated the 14th day of January 1991

WITNESS to the above Signztures:-
. i

e
P

LYNN HUGHES

Classic House

174-180 Old Street Q—. L
LONDON

ECIV oBP
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2587327

| hereby certify that

SPEED 1213 LIMITED

P ' = -
& .

is this day iﬁn"c':orporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Regiétration Office,

Cardiff the 1 MARCH 1991

an authorised officer

HEDL7E




