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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

: Company No. 2925837 |

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

Is this day Incorporated under the Companles Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 5th May 1994
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Sraanant

COMPANIES HOUSE
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COMPANIES FORM No. 12

Statvtory Declaration of compliance
with reguirements en applicatisn
for registration of company

Plesse do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use
Floasa complote ddress ovarlea mT s~y
Iggiblv. praforably (A n I S B
in black typo, or [ R
bald block tettarlng  Name of company

:_E?Hu\&ewﬁ'(‘c,\—\ BAATN ()

* insert {ulf
name of Company

l, BATRICIA KENNEDY AUTHORISED SIGNATDRY
of _ CORPORATE ADHINISTRATION SERVICES LIMITED
FALCON HOUSE, 24 NORTH JOMN STREET A
LIVERPOOL, L2 9Rp J

t deloto os flo solemnly and sinceraly daclare that | am a [QQWMVWWHHWVWWWVEWWMWHW
appropiiate .

[person named as director Qr secretary of the company in the slatement delivered 1o the registrar
under section 1042})t and that all the requiremants of tha above Act in raspect of the regisiration of the )
above company and of mattors procedent and Incidenta) 1o it have bpen complied with,
And | make this solamn deciaration consciontiously believing tho same 10 be true and by virtue of the

\ provisions of the Statutory Daclarations Act 18386

i Doclared ot ___LIVERPODL Declarant 10 sign below

_,-"‘, el 2
eV o
ﬁ/ P - 7}
]

tha TWELFTH — dﬂy of “é&ﬂ 1L
One thousand nine “indrod and QINETY TOUR
bafore me

A Commissioner for Qaths or Notary Pubic or Justics of ﬂ
the Paace or Solicitor having the powars confotred on a ’
Commissioner for Onths,

Presantor’s name address ang For official Uss
reference (if any}: Now Comparies Sertion

THE COMPANY STOAE LTp
L2 )

Cramaen,
26 o My Syt
T
CORIPANY PORNATION AGEHTS




COMPANIES HOUSE

ry and intended situation
‘This form ghou!d ba completed in black, of I‘egistered Oﬁice

I;;P;I For official use "I

Company nama (infil) | [Hon@wATee (Lionven,

T T T R A 4 T I T T AN T T T A R, < T R S O T e s o Em— ~ =

Registered office of the company on [——I
RO

incorporation. . L . e oy
T ~HARRINGTON CHAMEZHS, )

Post town m_aa, NOPTHJOMNSTREET,

LIVERPOOL, ,

County/Regien ___ L28RY . !

Postcode e e

i tha memorandum is deliverod by an
agent for the subscribars of thy -
memorandum mark ‘X’ in the box E
apposite and give the agant's nameg
and address,

Moo _ x
A |
Ral .
COMFAM' BTOHE LTD. ‘
et e e “jeﬁsrﬂmnsw cmmbut. ) .k
e T s Wugza ‘.‘n‘“‘ Qm e - W wm =
Posttown ’m= 800 eszsazm ) 8
CTTTTCOmPARY FOInALon AGEtE s — o e e i
County/Regton
Postcade e e )
s O]
Number of continuation sheets attached I
To whom should Companies House
direct any enquiries about the L ‘lﬂjﬁmmﬂ .
information shown in this form? 25 oot "3‘5{;‘: sé',:gﬂ'
B
b L L B e akeid i r;uvsla'ﬁ!w)wdmm.‘# JERN—— AR b o A m St
Company Farmzton Agents
L . Postcode
Telephone Extension .
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Company Secretary (S e - 5) '

—a—r——y L]
Name “SylerTie | les] _ |
‘Forgnames . |
Surame | CORPORATE ADMINISTRATION SECRETARIES LIMITED i
*Honours ete L - |
H
i Previous forenames . . — N .A,.,,,_._.,.._ll .
r; Previous surname e e e N
W Address |an]  eancon wous.. S U '
Usual residential address must be given, . 24 _NORTH JOHUN.STREET . ... . i
In the case of a corporation, give the
registered or principal office address. Post town LIVERPOOL e . I
; County/Reglon _MERSEYSIDE 1
’ Postcode L2 9RP_ ]  Country _UNITED KINGDOM . _ _|
-;~\}.’x,'.¢i | consent to act as secretary of the company named on page 1
o, Coansent signature Signed /?gw Date |72 U -1
s Directors ¢secnows 1- 5)
) W Please st divectors in alphabetical order, r_”_ -
¥ Name *Style/Title {g_ql___, R |
S,
A Foronames O
Surmame | CORPORATE ADMINISTRATION_SERVIGES LIMITED . .. .|
*Honours otce o S L o |
Provious farenames T R i o !
Pravious surname } o . ) J
) Address AD| _ Favgow wewss 1
‘:" B Usualresidential addross must be given, S .24 NORTH JOWN STREET. . ... . _ . |1
S8 In the case of a corporation, give the
" ‘a registered or principnl office address, Posttown LIVERPORL I J
County/Region _ MPRSEYSIDE. .. oo B
Postcode 12 ogp |  Country yyreEp xyngnom.
) . [ 1 1 NI
i Datc of birth DOy ¢ 1o _;J Nationality !NA; gmnmwlu__l
X ) . I 1 ENGLAND :
{ Business occupation | {OC} _ COMPANY REGLSTRATION AGENTS. . _. ]
¥ 7=
i Other directorships {le CNORE. .. ;
2y o
i e e e | :
E¥IN  * Voluntary details 1 consent 1o act as director of the company named on page 1 2




: Pirectors (continuad)

(Sec notes 1 - 5) .
-»
Name *Style/Title [Qa_‘.i....m,m_L_A_._w_n e e e emns v e e o 2an oo §
Forenames _ _— S .,_.j
Surname o o e e en i e e _M,.,.,..H
*Hanours ete o e s o
Previous forenames . — e e et e -,___,_JJ’
Previous surpame _ s _ ) J
Address laol I
Usual residential addrass mustbe given, e e e o
In the case of a corporation, give the
registered or principal office nddress. Posttown W_.M_"
County/Region ] ) i
Postcode _____§  Country |
Date of birth DOT ] ] 1. ] Nationality {l_{f\‘l |
e
Business occupation &99 e e e e e, e

Other directorships ODJ

S LamarTk Wt I ST R Cw ST ST MR I R RE T M. T I 3T IO TiOM Crar e smv—mmerems - e mmmwers

e T T T T T e wer—

* Voluntary details 1 consent to acl as diractor of the company named on page 1
Consent signature Signed Date
-
Del?m i& tll:u 'ﬁ'm
is signe the R )
sub.r?crihers"{. Signaturo of agent on behalf of all subsciibers  Date
AUTHCRISED STGEEADMY OF QORICRATE ADMINISTRATION SERVICES LIMITED
Signed Date (77 O((L
D b g AUTIORISED SIGRATORY TE ATHINTSTRATICN SICRETARIES LEOTED
agent on behalf of .
all the subscribers. Slgped Date {2 U C‘L({‘
All the subsenbers
must sign either Signed Date
personally crby a - B .. e e e o]
Person or persons
authorised to sign
for them, S:gned Date
Signed Date
Page 3 Signed Date




. The Companies Act 1985

NC

25 APR 1994
£F{ FEE PAID

COMPANY LIMITED BY SHARES

 ©UIPANIES
MEMORANDUM OF ASSOCIATION \\MHQUSE
S st
OF
PHONEWATCH
LIMITED

1. The name ¢ sae Company is PHONEWATCH LIMITED

2. The Registered Office of the Company will be situated in England or
Wales.

3. The objects for which the Company are established are:-

(a) (i) To carry on in conjunction with each other or as separate and
distinct undertakings all or any of the following businesses: manufactures;
importers, exporters, agents, dealers (both wholesale and retail) in all
articles of crmmercial, manufacturing, personal and household use and
consumption and in all kinds of raw material; printers; publishers;
property investors; property investment services; property management;
estate agents; financial brokers; financial advisers; conference organisers
and business promotors and advisers; warehousemen; storage contractors;
shipping and forwarding agents; manufacturers of and dealers in all types
of equipment and machinery; dealers in property and estates; property
devalopers and investors, property managers; to offer scrvices of
accountant, bhook-keeper or secretary; estate agents, insurance agents and
brokers, financiers, financial agents and to act as noninee, trustee,
agent, factor, broker, executor, administrator, receives for or otherwise
on behalf of Companies, Corporations, firms or persons? builders;
scaffolders; contractors; sign makers; heating and ventilation engineers
and contractors; refrigeration enginecers, spocialist, contractors;
decorators; painters; bricklayers; carpentors; shuttering manufacturers and
erectors; joiners; public works and contractors; plasterers;: plunbers;
electricians, shaop front fittors; carpet dealers and layers; builders and
decorators; merchants; civil, mechanical, constructional, agricultural,
consulting, heating, electrical and general engineers: architects; welders;
sheet metal workers; double glazing and window consultants; blacksmiths;
motor engineers; garage proprietors; car dealers, car hire services, taxi
proprietors and operators; travel agents; tour operators; proprietors of
vehicles and vessels of all kinds; transport and haulage contactors:
general engineers; tool makers; hooking agents for and managers of
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theatres, cinemas and all other kinds of entertainments and sporting
events; turf and sporting accountants; proprietors of shops, cafes, clubs,
hotels and restaurants, catering contractors; dealer in foods and
provisions of all kinds; wine and spirit merchants; butchers; grocers;
greengrocers; fishmongers and poultry merchants; dealers in health foods;
farmers; florists; horticulturists; bakers; confectioners; tobacconists;
hardware merchants; dealers in plastics of all kinds, antique dealers;
furniture manufacturers and dealers; leather and fancy g.ods dealers;
jewellers; radio, television and electrical retailers; ceneral dealers and
repairers; toys; games and sports equipment dealers; photographers and
dealers in all kinds of photographic material and equipment; film producers
and distributors; footwear manufacturers; textile merchants; tailors;
fashion designers; ladies and gentlemen outfitters; clothing manufacturers;
boot and shoe retailers; perfumery and cosmetic dealers; hairdressers;
manufacturing and retail chemistc; madical suppliers; printers; publishers;
stationers; advertising and publicity agents; public relations, business
consultants; business transfer agents and employment agents; hire purchase
and leasing operators; computer operators; consultants; programmers and
dealers; video dealers; warket research specialists; business advisers,
mail order specialists; dyers and cleaners; dry cleaners; proprietors of
launderettes, excavation and demolition contractors; locksmiths; security
advisers; plant hirers; scrap iron and waste merchants; commodity traders;
and to carry on all or any of the said businesses, and provide services in
connection therewith, either together as one business or as separate and
distinct businesses, in any part of the world.

(ii) To carxy on any other trade or business which can in the opinion
of the board of directors, he advantageously carried on hy the Company.

(k) To carxy on any other business which in the cpinion of the Company may
be capable of being conveniently or profitabley carried on in conjunction
with or subsidiary to any other business of the Company and is calculated
to enhance the value ot the Company's property or further its objects or
any of them,

{c} To purchase or by any othor means acquire freehold, leasehold or any
other property for any estate or interest whatsoever, moveable or
immovable, or any interest in such property, and to sell, lease, let on
hire, develop such property, or ctheorwise turn the same to the advantage of
the Company.

(d) Te ~wply for, register or by other means acquire any patent, patent
rights, orevets d’invention, licences, trade marks., concessions and
inventions and to use and turn te account the same or to develop, sell or
assign the same licences or privileges in respect thereof or otherwise
turn the same to the advantage of the Company.

(e) To build, reconstruct or generally maintain bhuildings and works of all
kinds, whether or not these are situate@ on the property of the Company.

(f) To invest and deal wikth the monies of the Company in such shares or
upon such securities and in such manner as from tiwe to time may be
determined. -2~




«(g) To amalgamate with or to make any agreement or arrangement with or
enter into partnership or joint purse agreement with any other Company,
firm or person carrying on business similar or complementary to the .
business of the Company or any part thereof. .

{(h) To subscribe for, take, purchase or otherwise acquire either for cash,
shares or debentures in the Company or any other consideration in any other
Company or business which in the opinion of the Company may be carried on *
so as to directly or indirectly to benefit the Company. st

(i) To sell or otherwise dispose of the whole or any part of the business
or property of the Company for any consideration, shares or debentures as ¢
the Company may think fit, ‘

(3) To lend money to customers, assoclates and others both corporate and
incorporate and to guarantee the observance and perfocrmance of obligation
and contracts by customers and others.

(k) To borrow or xaise money in such manner as the Company thinks fit and
secure the repayment thereof by the creation and issue of debentures,
debenture stock, mortgages or in any other way.

(1) To pay or remunerate any person, firm or Company for rendering services
to the Company in the promotion of the Company or the placing and issue of
shares, debentures, debenture stock or other securities of the Company.

(m) To support and subseribe to any funds and to subscribe to or assist in
the promotion of any charitable, benevelent or public purpose or object for
the benefit of the Company or its employees, directors or other officers
past or present and to grant ponsions to such persons or thelr dependants.

(n) Te draw, make, accept, endorss, discount and executs bills, warrants,
notes or other nagotiable or transferable instruments.

(o) To assist in the promotion of any Company or undertaking which may
appear likely to assist or bhenefit the Company and to place or guarantee
the placing of, subseribe or underwrite oxr etherwisc acguira any part of
the stock, debentures, debenture stock or other obligations or such
Conpany.

{p) To promote by way of advertising the Compapy’s products and services in
any manner and to reward customers oy potontial customers and to promote or
take part in any schemo likely to benefit the Company.

(q) To distribute in spocie any of the shares, debentures or securities of
the Company between the menmbers of the Company in actordance with tneir
rights.

(r) To do all such other things as may be deemed incidental or conducive to
the attainment of the above or any of them,
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All the foregoing objects shall be read and construed as separate and
distinct objects and the generality of any such objects shall not be
abridged or cut down by reference to any other object of the Company.

4. The liability of the members is limited.

5. The share capital of the Company is €2,000 divided into 2,000 ordinary
shares of £1 each.




We, the several persons whose names, addresses and descriptions are
subscribed are desirous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

Names, Addresses and Number of Shares Taken by
Description of Subscribers Each Subscriber

Corporate Administration Services Limited One
Harrington Chambers

26 North John Street

Liverpool L2 9RrRY

Authorised Signatory:

Corporate Administration Secretaries Limited one
Harrington Chambers

26 North Johit Street

Liverpool .2 9RU

Auvthorised Signatory: Qég;n:;%ﬁ

Number of Shares TWO

Dated this 212th day of April 1994
Witness to the above signature:

Jacqui Corris
Harrington Chanbers
26 North John Straant
Liverpool

L2 SRU

Secratary 7 rﬂ



The Companies Act 1985

COMPANY LIMITED BY SHARES

e P . T -

Articles of Association
oF
PHONEWATCH
LIMITED

ERELININARY,

1. Subject as hereinafter provided the regulations contained in Table A in
the Companies (Table A-F) Regulations 1985 (hereinafter referred to as
Table A) shall apply to the Conpany.

2. Regulations 2, 3, 40, 64, 73-80 (inclusive), 94, 95, 96, and 99 of Table
A aforesaid shall not apply to the Company, but the Articles hereipafter
contained together with the remaining regulations of Table A, subject to
the medifications hereinafter expressed, shall constitute the regulations
of the Company.

CARITAL

3. The initial share capita) of the Corpany is £2,000 divided into 2,000
ordinary shaves of £1.00 each,

4. The shares of the Company, whether forming part of the original capital
or of any increased capital, may be allotied or otherwise disposed of to
such persons and for such consideration and upon such terms as the
Directors may determine, subject in the case of any shares forming part of
any incraased capital, to such directicns as to the allobment or dispogal
thersof as may be given by the Company in general meeting at the time of
the creation of such shares an? subject also to the provisions of
Regulations 2 in Table A.

5. Subject to the provisions of the Act any Preforence Shares nay be issued
on tha terms that they are, or at the option of the Company are liable to

be redeemad.
TRANSTER_OF _SUARES

6. Any share nay be transferred hy a mewnker to his or her spouse or lineal
descendant and any share of a deceasod menber may be transferred to any
such relation as aforesaid of the decsased menber. Save as aforesajd the
Directors, in their absolute discretion and without assigning any reason
therefore, any decline to register the transfer of any share whether or not
it is a fully paid share. The first sentence of regulation 24 shall not —
apply to the Company.

~fo




e . DIRECTORS

7. The first Director or Directors of the Company shall be the person named
1 in the statement delivered under Section 10 of the Act.

8. Unless and until otherwise determined by the Company in General Meeting
the number of Directors (other than alternate directors) shall not be Iless
than one. If at any time and from time to time there shall be only one
Director (other that the alternate directors) of the Company such Director
may act alone in exercising all the powers, discretion and authorities
vested in the Directors, and regulation 89 in Table A shall be moGified
accordingly.

9. No persons shall be appointed a Director at any general méeting unless:-
(a) he is recommended by the Directors: ox

(b} not less than fourteen nor moxe than thirty-five clear days before the
date appointed for the meeting, notice executed by a memkber qualifiet to
1 vote at the meeting has been given to the Company of the intention to
/ propose that person for appointment stating the particulars that would, if
; he ware so appointed, be vequired to be included in the Company’s Register
; of Diractors together with netice exscuted by that psrson of his
W willingness to ba appeinted.

SR 10. Subject as aforesaid, the Cowpany may by ordinary resolution appoint a
person who is willing to act as a Dirvegtor either o fill a vacancy or as
S an additional Diracbter.

; 11. The Diractors may avpeint a persen whe is willing to act Lo be a

A Diractoyr, aither to f£ill a vacancy or as an additional Director, provided

} that the appointment goes not cause the nunber of Directors to exceed any

! number Fixed by or in accoxdanee with the Articles as the maximam number of
Diractors. A Divector so appointed shall hold office only until the next

e following annval general mzeting but shall ho 2ligihle for re-appointment
Py at sueh annual general meeking. If nob so re-appointed he shall vacate

X office at the cenalusion thereof.
8 § 12. A Director who has disclesed his interost in accordance with

Regulations 85 and 36 of Table A and the provision of the Act may vote in
respect of any contrack, proposcd contraeh or any arrangement in which he

A is interested directly ov indirectly and such a Director shall be counted
e in tha quorum at any meating at whieh such contract or proposed contract or
A arrangement is buing censidored.

13. A Director may hold any othor office or place of profit under the
Company (other than the office of Auditor) in ceniunction with his office
of Director of such periecd and on such terms (as to repnuneration and
otherwise) as the Directors may determine.

14. Any Director may act by himself or his firm in a professicnal capacity
for the Cowpany, and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director, provided that nothing
herein contained shall authorise a Directer to act as Auditor for the
Company.
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15. The Company shall not be subject to section 293 of the Act, and
accordingly any person may be appointed or elected as a Director whatever
their age, and no Director shall be reguired to vacate their office of
Directors by reason of their attaining the age of seventy years or any
other age.

BORROWING POWERS

16. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and subject to section B0 of the Act, to
{issue debenturas, debenture stock, and eother seeurities whether outright or
as security For any debt, liability or obligatien of the Company or of any
third party.

SECRETARY

17. The first Sacretary ef the Company shall be the person pawmed in the
statement delivared under section 10 of the Act.

18. The Secratary shall bhe appeinted by the Dirsctors for such term, at
such remunoration and upen such cenditions as thay may think fit, and any
Secretary so appointed may be reroved by them. Tf at apy time thers shaill
be no Segratary or £oY any reasen mu Secretary is capable of acting, the
Diractors may appeint an agsistant o deputy Sesretayy.




NAMES AND ADDRESSES OF SUBSCRIBERS

Corporate Administration Services Limited
Harrington Chambers

2% North John Street

Liverpool

L2 9SRU

Authorised Signatory:

Corporate Administration Secretaries Li ed
Harrington Chambers
26 North Jechn Street

Liverpool
L2 9RU /
Authorised Signatory: 447'
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Dated this 12th day of April 1994
Witness to the above
Jacqui Corris

Harrington Chambers
26 North John Street

Liverpool
L2 9RU
Secretary
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