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COMPANIES FORM No. 12

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

Pursuanit to section 12(3) of the Comyp:anies Act 1985

To the Ragistrar of Companies Forofficialuse For official use

e il iy

L R

Name of company

TIMEDOPTION LIMITED

T IR

L, CHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE
BRISTOL BS1 6BU

do solemnly and sincerely. declare that | am a [Sefieiterengagedintheformeatiorrefthe—
sompany]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t+ and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

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

Declared at 11, SHIP STREET Declarant o sign balow
BRECON,

POWYS

= ; % VI sl

helere-me Lol | N

\_______—__.._—-—_'_'=
A Commissioner for Oaths or Notary Public or Justice of
the Paace or Solicitor having the powers conferred ona

Commissioner for Oaths,
Prasentor's name, address and For official use
refarence (if any): New Companios Suciion Past room
f
394575
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Printed and supplied by
JOLdans
Jordan & Sons Limited

21 St Thomas Strest, Bristo! 851 6JS
Tel; 0272 230600 Telex 445119

CHA108

This form should be complatsd in bisch.

Company name (in full)

Ragistered office of the company on
incorporation,

If the mamorandum is delivered by an
agent for the subscribers of tha
memorandum mark ‘X' In the box
oppusite and give the agent's name
and address.

Numbaer of continuation sheets sttached

To whom should Companies House
direct any enquiries about the
information shown in this form?

SPRM10/94

Lt

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

TIMEDOPTION LIMITED

CN For official uss

o 1 MITCHELL LANE

Post town BRISTOL

County/Region

Postcode BS1 €BU

Namao JORDAN & SONS LIMITED

RA 21 ST. THOMAS STREET

Post town BRISTOL

County/Reglon

Postcode

BS16JS

C.F.P.U. JORDAN & SONS LIMITED

21 ST. THOMAS STREET

BRISTOL Postcods
Telephcne 0272 230600 Extension

BS164S

349
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Company Secretary (sene:-5)
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usuai residential address must be given,

in the case of a corporation, give the
registered or principal office address.

Consent signature

DIrectors (e o 1 - 5)
Please list directors in alphabetical order,

Name *Style/Titlo
Forenames
Surname
*Honours atc
Previous forenames
Previous surname
Address
UsUal residential address mustba given,

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent signature

cs ]
I

SWIFT INCORPORATIONS LIMITED I

N/A I

N/A I

N/A ]

ap| 1MITCHELL LANE I
j

Posttown BRISTOL il
County/Region I
Postcode BS1 6BU | country ENGLAND |

| consent to act as secratary of the company named on page 1

SigneW/%W

(Autharised
Signatory) Date

-1 FER 1294

SR potmm oo st iaks 4o e

INSTANT COMPANIES LIMITED

N/A

N/A

N/A

[ap] 1 MITCHELL LANE.

-

B T Y S

Post town ¥_%}_RIETOL L i
County/Reglon . |

Postcode f’fl_‘f&’m, Country ENGLAND |
po|1,8]0 2[8 1] Nationailty |na] UK REGISTERED |
oc] COMPANY REGISTRATION AGENT |
(on] _NONE

! consent to act as director of the company named on page 1
/”" ,
M % {Authorised

Signed Signatory) Date




glrectors {continued)
{See notes 1 - 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenamas
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address,

Date of birth
Businass occupation

Other directorships
* Voluntary details

Consent signature

Dolete If the form
Is signed by tho
subscribers,

Page3  SPRMIO/94

¢ n
N/A i

SWIFT INCORPORATICNS LIMITED |

N/A "

N/A I

N/A |

AD 1 MITCHELL LANE |
~ |
Post town BRISTOL 1
County/Region i
Postcode BS1 6BU I country ENGLAND |
po|1 010 918 5 Nationality |MA UK REGISTERED |

oc|  COMPANY REGISTRATION AGENT

B

Ll

—wncras i XU Lo P

| consaﬁt 10 act as dlrector of the company named on page 1

% 23 (Aulhoilsnd -1 ‘:3 ?:m
Signed HJ% ﬁw Signatery)  Date
g e N
=1 5 G

Signature of agent on behalf of all subscribers  Date




THE COMPANIES ACTS 1986 to 1889

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

Memorandum of Association

1. Thea Company's namo [s

TIMEDOPTION LIMITED

2. Tho Company’s rogisterod offico {o to bo dituated
in England and Walos,

3. Tho Company's objocts aro:-

{a) { To promoto commorco, art,
sclonce, oducation, roligion, charity or any profossion
and to promoto any soolal, political or aporting activity
and anything incidontal or conducive to any of the
above objectu.

(i To carry on any othor trado or
bueginoee whatovor which can in tho opinlen of the
Board of Directors bo advantageously carriod on in
connoction with or anclllary to any of tha businoozes
of tho Company.

{b} To purchaso or by eny othor moans
ncgulro and tako optlone over any proporty whatovor,
and any rights or privilagos of ony kind ovor or In
rospoct of any property.

{c) To apply for, rogistor, purchane, or by
othar moans acquiro ond protoct, proleng and ronow,
whother in tho United Kingdom or alsowhars ony
patonts, patont rights, brovols d'invontion, licancase,
socrot procossos, trado marks, dosigne, protectlons
ond concosclons end to disclaim, alior, modify, use
and turn to occount and to manufacture undor or
gront licancoa or privilegos in respoct of ths gsamo,
and to oxpond monay in oxporimonting upon, testing
and improving any patents, invontions or rights which
the Company may acquire or proposa to acqulro,

{d) To acquire or undartake tho whola or any
part of the businuss, goodwill, and assots of any
poraon, tirm, or company carrying on or proposing to
corry on eny of the businessoa which the COrnpnnY is
authorised to carry on and as part of tho consideration
for such acquisition to undertake all or any of the
ltabllitles of such person, firm or company, or to
acquire an interest in, amalgamate with, or onter [nto
pertnership ot into sny arrangemant for sharing

UCRM23
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profite, or for co-oparaticin, or for muttnal sesistonce
with any such porson, firm or compeny, or for
subcldising or otherwiso assisting any such porson,
firm or company, and to give or accopt, by way of
consldoration for any of tha acts or things aforosald or
proporty acquired, any sharas, dobontures, debanture
stock or gecuritios that may be ogreod upon, and to
hold and rataln, or sall, mortgogo and doal with any
uhur?n,ddobnnturnn, ‘dobontutae stock or socuritlos so
racoivnd.

(o} To improve, manage, construct, ropale,
dovolop, oxchange, lot on losse or othorwise,
mortgapw, charge, ooll, dispoee of, turn to account,
grant licances, options, rights and privilegaes in respect
of, or othoerwice daol with all or any part of the
proporty and rights of tha Company.,

i) To Invost and dool with tho monoys of
tho Company not immodiatoly raquired in such
mannar as may from timo to timo bo doterminod and
1o hold or othorwico daal with any invostmonte mado,

0] To lond and advance mohoy or glvo
crodit on any terma and with or without gocurity to
any porson, firm or company (including without
Ero]udlcu to the gonporality of tho forogoing any

olding company, subcidiary or follow subsldiary of,
or any othor company aseociatod in any way with, tho
Company}, to ontor Into guaranteoe, contrecte of
indomnity and suretyshlps of oll kinde, to recoive
monoy on doposit or loan upon any tarms, and to
socure of guaranteo in any mannor and upen any
torms tho payment of any sum of monoy or tho
porformance of sny oblipation by any person, firm or
company (Including without prejudice to the gonerality
of tho foragoing any such holding company,
subsldiary, follow subskdiary or ssaocistod company
as aforoagald).

{h} To borrow and raise monay In any
mannor and to sacure the repayment of any monay
borrowed, relsed or owing by mortgege, charge,
atandard security, lien or other socurity upon the
whole or any part of the Company's property or

573238



assets (whather present or future) and also by a
similar mortgage, charge, standard security, lien or
security to sacure and guarantee the performance by
the Company of any obligation or liabllity it may
undertake or which may becoma binding on it.

{i} To draw, make, accept, endorse,
discount, negotiate, exacute and issue cheques, bills
of exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments,

{if  To apply for, Ptomoto, and obtaln any
Act of Parliament, order, or licence of the Department
of Trade or other authority for enabling tha Company
to carry any of its objects into effect, or for effecting
any modification of the Company’s constitution, or for
any other Furpose which may seem calculated directly
or indirectly to promote the Company’s interosts, and
to oppose any proceedings or applications which may
seem calculated directly or Indiractly to prejudico the
Company's Intorasts,

{k) To enter into any arrangements with any
government or authority {supremo, municipal, local, or
othorwise} that may seem conducive to the
aftainment of tho Company's objects or any of them,
and to obtain from any such government or authority
any chartors, docrees, rights, privilegos or
concessions which the Company may think dosirable
and to carry out, oxercise, and comply with any such
chartars, decroes, rights, privilegos, and concessions,

{ To subscribe for, tako, purchase, or
otherwiso acquira, hold, soll, doal with and dispose
of, place and underwrite sharos, stocks, dobonturos,
dobonture stocks, bonds, obligations or szocuritios
issupd or guaranteod b any othr company
constitutod or earrylng on businoss in any part of the
world, and dobentures, dobenturo stocks, bonds,
obligations or socuritios lssued or guarantood by any
government or authorty, municipal, local or
otherwizo, In any part of tho wordd,

{m) To control, manage, finance, subsidizo,
co-ordinate or othorwlso assist any company or
companlos In which the Company has a diroct or
Indiroct financlol Intarest, to pravids socrotadal,
administrativo, technlcal, commorelal and otwer
sorvicos and facllitios of all kinde for any such
compony or companios and to mako paymonts by
way of subvontion or otherwise and aony othor
arrangomonts which may saom desirablo with respact
to any buslness or oporations of or generally with
rospact to any such company or companlos,

{n} To promntoe any othar company for tho
Eurpcso of acquiring tho whole or any part of tho
usinoss or property or undortaking or any of tho
liabilities of tho Compann or of undortaking any
business or oporations which may oppoar [lkoly to
assist or benefit the Company or to ocnhance the value
of any proporty or businoss of tho Company, and to
placo or guarontoe the placing of, undorwilte,
subscribe for, or otherwlse acquiro 4ll or ahy part of
l};o shaiaos or socuritios of any such company as
aforasald.

{o) To soll or othorwisa disposo of tha wholo
or oany part of tho businoss or property of the
Company, either together or In portions, for such
consideration as tho Company may think fit, and in
particular for sharas, debontures, or sacurities of any
company purchasing the samo.

{p} To act as agonts or brokers and as
trusteos for any person, finn or company, and to
undertake and parform sub-contracts,

UCAMI3

{q) To remunerate any person, fim or
company rendering services to the Company elthar by
cash payment or otherwise as may be thought

expediant.

{r) To distribute among the Members of the
Company In kind any propsrty of the Company of
whalaver nature.

{s} To pam all or any expenses incurred in
connection with the promotion, formation and
Incorporation of the Company, or to cantract with any
persan, firm or compeny to pay the same,

] To support and subscribs to any
charitable or public object and to support and
subscribe to any Institution, soclaty, or club which
may be for the benofit of the Company or Its Diractors
or smployeas, or may be connacted with any town or
placo where the Company carries on businoss; to give
or award pensions, annuities, gratuities, and
suporanhuation or othor allowances or benofits or
charitablo eld and generally to provide advantages,
facilities and sarvices for any persons who ara or have
boan Dirgetors of, or who are or have baon employed
by, or who aro gserving or have served tha Company,
or any company which Is a subsidiary of the Company
or the holding company of the Company or a fallow
subsidiary of the Company or tha predecessers in
business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the
wives, widows, children and othor relatives and
dopondants of such porsons; to make payments
towards Insurance Including insurance for any
Diractor, officer or Auditor against any lability as Is
rofored to In Soction 310{1) of tho Act; and to set
up, establish, support and maintain superannuation
ond othor funds or schemos {whother contributory or
non-contributory) for tho benefit of any of such
porsons and of tholr wives, widows, children and
other rolativos and dopondants; and to sot up,
ostablish, suppert and malntain profit sharing schomaos
for tho benofit of any of tho employoas of the
Company or of any such subsidiaty, holding or fellow
subaidiory company.

(u) To procura tho Company to bo
rogistored or rocognised in any part of tho world,

v) To do oll or any of tha things or mattors
aforasold In any part of the world and olther as
pncipals, agents, contractors or otherwiso, and by or
through agonts, brokers, sub-contractors or othorwlse
and eithor alone or in conjunction with others,

{w) To do all such othor things as may be
deemad Incidental or conducive to the attainment of
tho Company's oblacts or any of thom,

AND so that:-

(1} None of tho objocts sot forth In
any sub-clause of this Clauso shall be restrictively
construed but tho widest Intorprotation shall bo given
to oach such objoect, and nono of such objects shall,
axcopt whero the context oxprossly so requires, boin
ony way lmited or restricted by referonce to or
inforenco from any other object or oblects set forth in
such sub-clause, or by reference to or Inferonce from
tho torms of any other sub-clause of this Clause, or
by referenco to or Inferance from tha name of tho
Company,

{2) None of the sub-clauses of this
Clause und none of the abjocts therein spacified shall
ba deemed subsidiary or ancillary to any of the
objacts specified In any other such sub-clause, and
the CGMJJBI'\V shall have as full a power to exarcise
each and evary ong of the objects spocified in each




sub-clause of this Clause as though each such sub-
clause contained the objects of a soparate Company.

{3) The werd “Company” in this
Clause, except whera useu in referenca to the
Company, shall be deemned to include any partnership
or other body of persons, whether incorporated or
unincorporated and whether doimiciled in the United
Kingdom or elsewhers,

{4} In this Clause the expression “the
Act® means the Companies Act 1985, but so that any
refarence in this Clause tn any provfsiun of the Act
shall be deemed tr n. do a reference to any
statytory modification o re-anactment of that
provision for the time being in force.

4. Tho llability of the Members is iimited,

5. Evary Member of tho Company undortakes to
contribute such amount as may bo required {not
exceading £1) to the Com&anv's assats if |t should be
wound up while he is a Member or within one year
after he ceases to ba a Member, for paymaent of the
Company's dobts and liabitities contracted bofore he
coases to be a Member, and of tho costs, charges and
axpanses of winding up, and for the adjustment of the
rights of tho contributorlas among themsalves,

UCRMS93

WE, the subscribers to this Meamorandum of
Association, wish to be formed into a Company
pursuant to this Memorandum,.

Names and addresses of Subscribers

1.  For and on bshalf of
Instant Companias Limited
1 Mitchell Lane
Bristo] BS1 68U

2,  For and on behalf of
Swilt Incorporations Limitod
1 Mitcholl Lane
Bristol BS1 6BU

%%%W Al

Witness to the above Slgnatures:-  Mark Anderson
1 Mitchell Lana
Bristol BS1 6BU

Y cter—




THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSQCIATION

PRELIMINARY

1. {a} The Regulations contained in Table A in
the Schedule to the Companies {Tahles A to F
Regulations 1985 {SI 1985 No. 805} as amendad by
the Companles ({Tables A to F} {Amondmeont)
Regulations 1985 {S| 1986 No, 1052) (such Tablo
being hereinafter callod *Tablo A™) shall apply to tho
Company save in so far as thay are excluded or varied
her.etzr and such Regulations (save as so excluded or
varied) and the Articles herainafter conteined shall bo
the regulations of the Company,

{b) Clauses 2 to 35 {Inclusive), 67, 59, 102
to 108 {inclusive), 110, 114, 116 and 117 In Tablo A
shalt not apply to the Company,

{c) In those Articlos tho expression "tho Act”
means the Companios Act 198%, but so that any
referenca in thoso Articles to any provision of the Act
shall bo deomod to include a roforonce to any
statutory modification or re-onactment of that
provision for the time being in forco.

INTERPRETATION

2. Clauso 1 in Table A shall bo read and construod
as it the dofinition of "tho holdor® were omitted
thoralrom,

MEMBERS

3. The subscribors to tho Momorandum of
Association of the Company and such othor parsons
as aro admitted to mombership in accordance with
thoso Articlos shall bo Members of the Compony, No
porson shall bo admitted az a Mombor of tha
Company unless he is approved by the Diroctors,
Evary porson who wishos to becomo a Mombor shall
dolivor to the Company an _application for
membeorship, in such form as the Diractors require,
exacuted by him.

4. A Mamber may at any timo withdraw from tho
Company bxdglving at loast 48 hours nolice to tho
Company. Mambership shall not ba transferablo and
shall coase on death.

GENERAL MEETINGS AND RESCLUTIONS

5. (a) An Annual Goneral Meot!nP and an
Extraordinary Gonaral Meating calied for the Fassing
of a spocial resolution or a rasolution appeointing a
person as a Director shall be called by at loast twenty-
one clear days’ notice, All other Extraordinary General
Meetings shall be called by nt least fourtecn clear
days’ notice but a Genaral Meeting may bo called by
shorter notica if it Is so agreed:-
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{iy in the case of an Annual General
Meoating, by sli the Members entitled to attend and
vota thereat; and

{ii} in the case of any other General
Meeting by a malority In number of the Members
having a right to attend and vote being a mu)onty
together holding (sub!:act to the provisions of any
elactive resolution of the Company for the time bein
in fores) not less than ninety-five per cent. of the tota
voting Hghts at the Meeting of all Members.

{b) The notice shall specify the time and
place of the Meeting and, in the case of an Annual
General Meoting, shall specify the Mesting as such,

{c) The notice shefl be given to all the
Members and to the Directors and Auditors.

(d) Clause 38 in Table A shall not apply to
the Company.

o) Any Member of the Company entitled to
attend and voto at a Goneral Meoting shall be entitled
to appoint another person (whethar a Member or not)
as his proxy to altend and vote instead of him and
any &roxzeso appointed shall have the same right as
the Member to spoaak at the Mesting.

6. f{a) No business shall bo transacted at any
Goneral Mesting unless a quorum is present. Subject
to paragraph (b) bolow two persons entitled to vote
Il\“mn tho businoss to be transacted, each being a
omber or a proxy for s Member or a duly authorised
roprasantative of a corporation, shall be a quorum.

(b) If and for so long as the Company has
cnly ono Mombeor, that Membor presont in person or
by ﬁroxy or if that Member Is & corporation by a duly
authorisod reprasentative shall be a quorum.

{¢) If & quorum [s not prosent within half an
hour from the time appointed for a General Meoting
tho Geonoral Mooting shall stand adjoumed to tho
sama doy in the next woek ot tho samo time and
place or to such othor day and at such ather time and
placo as tho Diroctors may dotormine; and 1f at the
odjournod Genoeral Maocoting o quorum i not prosent
within half an hour from the time appointed thorefor
such adjoumed Goneral Meating shall bo dissolved,

{d} Clausas 40 and 41 In Tablo A shall not
apply to the Company,

7. la} If and for so long as the Company has
only ano Membeor and that Momber takes any decision
which is required to bo taken In Goneral Meating or by
meoans of a writtan resclution, that decision shall bo
o3 valid and offectual as if agreed by the Company In
Gonoral Moatin'; save that this paragraph shall not
apply to rosolutions passed pursuant to Sections 303
and 391 of tho Act,

{b) Any declslon taken by a sole Member
pursuant to nraglglgh {a) above shall be recorded in
writing ond dalivered by that Member to the Company
for ontry in tha Company's Minute Book,

8 o Clauge 44 in Tablo A shall bo read and
construed as if the words “"and at any soparate
meating of the holders of any class of sharas in the
Company" wore omitted therafrom,

{b} Clause 46 in Tabla A shall ba read and
construad as If paragraph {d) was omitted therefrom,



VOTES OF MEMBERS

9, (a}  On a show of hands, every Member
m‘esent in person shall have one vate. On a poll every

atmbar present in person or by proxy shall have one
vote,

{1} Clauses 54 and 55 in Table A shall not
apply to the Company,

APPOINTMENT OF DIRECTORS

10. {a) Clause 64 in Table A shall not apply to
tha Company.

{b) The maximum number and minimum
number respectively of the Directors ma
determined from time to time by Ordinary Resolution
in General Meoting of the Company, Subject to and
in default of any stich detormination there shalt be no
maximum number of Directors and the minimum
number of Directors shalf bo one. Whonscover the
minimum nuraber of the Diroctors shall bo one, a sole
Director shall have oauthority to exarcizso all the
powors and discrations by Table A and by these
Articlos expressed to ba vested in tho Diroctors
generally, and Clause 89 in Table A shall be modified
accordingly,

{c) The Diractors shall not be required to
totire by rotation and Clauges 73 to 80 {inclusive} in
Table A shall not apply to the Company.

{d) Clauyso 83 in Table A shall bo road and
constsued as if tho words "of any class of shores ot”
were araittod thorofrom.

{o) No porson shall bo nﬁpolmod s Diroctor
ot any Gonoral Mooting unlass oither;-

)] ho is rocommendod by tho
Dirocters; or

i) not loas than fourtoon nor moro
than thirty-five cloar days bofore the dato appointed
for tho Gonoral Mooting, notlce sllmod by a Mombor
qualifiod to voto at the Goneral Meoting haz boon
given to tho Company of tho intentlon to sroposo that
gorson for appeolnimont, tegather with notlco ajgnod

y that porson of his wilingnoss to be appointed,

{f} Subjoct to purngnraph {0} obovo, tho
Company may by Ordinory Rosolution in Gonoral
Moating_appolnt any porson who Is wiliing to act to
bo a Diractor, cither to fill a vacancy or o3 an
additlonal Director,

(?) “Tho Directors mnr appoint a porson who

is willing to act to bo a Diractor, elther to fill a

vacancy or as an additional Director, providod that tha

appointmant does not cause the number of Diroctors

to excead any number dotermined In accordanco with

Bgragraph {b) abovo az the maximum number of
iractors and for tho time baing In force.

{h) In any case whero as tho rosult of the
doath of a sole Member of the Cornpany the Company
has no Members and no Diractors tho personal
reprosentativos of such decossed Member shall have
the right by notlca in writing to appolnt a person to be
a Diractor of tha Company and such appointment
shall ba as effective as If made by the Company in
Eret?elral Maeeting pursuant to paragraph {f) of this

cla,
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BORROWING POWERS

11, The Directors may exarcise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such manner as
they think fit, and to grant any mortgage, charge or
standard security over its undertaking and property,
or any part therecf, and to Issue debentures, whother
outright or as security for any debt, fability or
oblipation of the Company or of any third party.

ALTERNATE DIRECTORS

12. ({a) An altemate Director shall not be
entitled as such to receive any remuneration from the
Company, save thot ie may-be pald by the Company
such part {if any} of the remuneration otherwise
payable to his appointor as such appointor may by
notica In writing to the Compang from timo to time
direct, and tho first santence of Clause 66 in Table A
shall be modified accordingly.

{b} A Director, or any such other person as
ts mentionad in Clause 85 in Table A, may act as an
altarnata Director to represent more than one Director,
and an alternate Director shell be entitled at any
meeting of tho Diractorg or of any committee of the
Diroctors to ono vote for every Diroctor whom he
roprosents [ addition to his own voto (if any} as a
Oiractor, but ha shall count as only one for the
purpose of dotermining whather a quorum Is prosent.

GRATUITIES AND PENSIONS

13, o) Tha Directors may oxercise the powers
of tho Company conforrod by Clause 3(t) of the
Memorandum of Association of tho Company and
shall ba ontitled to rotain any benefits recelved by
thom or any of them by roason of tho exorcise of ahy
such powars,

ib} Clause B7 In Table A shall not apply to
tho Company.

PROCEEDINGS OF DIRECTORS

14, {a} A Diroctor may vota, at any moaeting of
tha Diractors or of any committoe of tho Directors, on
any rosolution, notwithstanding that {t In any way
concoms or relatos to o mattor In which ho has,
diroctly or Indiractly, any kind of intorest whatsoavaer,
and If ho shall vote an any such resolution as
aforosald his voto shall be counted; and in relation to
any such rosolution ag aforesald he shall {whather or
not ho shall voto on tho samo) be teken Into account
in calculating tho quorum prosent at tha mooting,

{b} Clauses 94 to 97 {inclusive} in Table A
shall not apply to tho Company.

MINUTES

16. Clauso 100 In Table A shall be road and
construed ng if the words “of tha holders of any class
of sharos in the Company® ware omitted therefrom.

THE SEAL

16. ({a} _ If tho Company hos a seal it shall only
be used with tho autherity of the Diroctors or of a
committee of Diractors. The Directors may doetermine
who shall sign any instrumont to which the seal is
affixed and unless otherwise so determined it shall bo



signed by a Diractor and by the Secretary or second
Dirsctor. Clauge 1017 h Table A shall not apply to the
Company.

(b) The Company may exercise the powers
conferred by Section 39 of the Act with regard to
having an official seal for use abroad, and such
powers shall be vested in the Dirsctors,

NOTICES

17. Clause 112 in Tablo A shall be read and
construed as if the second sentence was omitted
therefrom.

18, Clause 113 In Table A shall be roed and
construed as If the words “or of the holders of any
class of sharas In the Company" were omitted
therefrom.

INDEMNITY

19, {a) Every Diractor or other officor or Auditor
of the Company shall be indemnified out of the
agsets of the Company against all losses or llabilitios
which he may sustain or Incur in or about tho
exacution of tho dutles of his office or othorwise In
relation thereto, including any liabllity incurred by him
in defondinF any proceedings, whethor civil or
criminal, or In connection with any apPlIcatlon under
Saction 727 of the Act in which rolief i3 granted to
him by the Court, and no Diractor or other officer
shall bo liablo for any loss, damago or misfortune
which may happen te or be incurred by the Company
Tn tho execution of the duties of his offico or in
rolatfon thorato. But this Articlo shall only have effoct
in so far as Its provisions aro not avolded by Soction
310 of tho Act,

{b) Tho Directors shell _have powor to
purchase and maintain for any Diroctor, offlcor or
Auditor of the Company Insuranco against any such
liabillty as Is rofarrod o in Soction 310(1} of tho Act.

{c) Clause 118 In Tabla A shall not apply to
tho Company.

RULES OR BYE LAWS

20, Tho Diractors may from timo to time mako such
Ru'as or Byo Laws ag thoy may doem nocaessary or
expediont or convenient for the propar conduct and
management of tho Company and for tha purposos of
prescribing tho classos of and conditions of
membeorship, and in particular but without prejudice to
the gonorality of tha forogolng, thoy shall by such
Rules or Byo Laws regulato:-

{n Tho admission and classifleation of
Memtors of the Company, and the rghts ond
privileges of such Membeors, and tho conditiens of
membership and the terms on which Members may
resign or have thalr mombership terminatod and the
entranco foes, subscriptions and other faos or
payments to be mado by Moembors,

{ii} The conduct of Moembers of tha Company
in ralattion to one another, and to the Company's
servants,

(i) The setting aside of tho wholo or nnY part
or parts of the Company's premises at any particular
tima or times or for any particular purpose o
purposss,
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{iv) The procedure at General Meatings and
meatings of the Directors and Committees of the
Company in so far as such procedure is not regulated
by these presents.

(v} And, generally, all such matters as are
commonly the subject matter of Company rules,

The Company in General Maeting shall have power to
alter or repeal the Rules or Bye Laws and to make
additions thereto and the Directors shall adopt such
means as they deem sufficient to bring to the notice
of Members of the Company all such Rules or Bya
Laws, which so long as they shall be in force, shall
blndinsr1 on all Membars of the Company. Provided,
nevertheless, that no Rule or Bye Law shall be
inconsistent with, or shall affect or repeal anything
contained In, the Memorandum or Articles of
Assoclation of the Company.

Namaes and addressos of Subscribors

1.  For and on behalf of
Instant Companlos Limited
1 Mitchell Lane
Bristol BS1 6BU

2.  For and on behalf of
Swiit Incorporations Limited
1 Mitchell Lano
Bristol BS1 6BU

W Y

Datod -3 LR 1864

Witnoss to the abovo Signatures:-  Mark Andarson
1 Mitchell Lano
Bristol BS1 6BU
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2895790

| hereby certify that

TIMEDOPTION 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 8 FEBRUARY 1994

o

N‘?\.’S-
an authorised officer
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