CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3538502

The Registrar of Companies for England and Wales hereby certifies that
HONEYFRAME COMPUTER DEVELOPMENT LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 1st April 1988

AR o8 Do

*N03538502D* For the Registrar of Companies

COMPANIES HOUSE

HCOO078




Printed and supplied by

!
JORDANS
21 $4 Thomtas Steeet Bristol BSY 615

Telephone: 0117 923 0600 Fax: 0117 923 0063 . N . .
Please complste In typescript, Declaration on application for registration
or in bold biack capitals.

Company Name in full

i

OLCYO* l, | MICHAEL RICHARD COUNSELL signing on behalf

HONEYFRAME COMPUTER DEVELOPMENT LIMITED

I

LY

il

of | SWIFT INCORPORATIONS LIMITED

do solemnly and sincerely declare that f am a [Seliciterongagedin-the-
formation-of-the-eompany][person named as director or secratary of the

1 Please deleta as appropriate. cempany in the statement delivered to the Registrar under section 10 of the
Compenies Act 1985]1 and that all the requirements of the Comparles Act
1985 in respect of the registration of the above company and of matters
pracedent and incidental to it have bean complied with.

And | make this solern Declaration consclentiously believing the same to be
true and by virlue of the Statutory Declarations Act 1835,

Declarant’s signature W %,

Declared at | 16 ST MICHAEL STREET BRECON POWYS LD3 9AB

onthe | 25th March 1998.

© Please print name, before me O | GEORGE KEPPE

~ .

, : Dat
Szgvn—/g___df / ate 25/03/98

A Commissioner;o%mwpubﬁc or Justice of the Peaca or Solicitor
Please give the name, address, telephone

number and, if available, a DX number and JORDANS LiMITED

Exchange of the person Companies House 2! ST THOMAS STREET BRISTOL
should contact if there is any query.

BS1 6IS Tel 0117 923 0600

DX number DX exchange

When you have completed and signed the form please send it to the
Reglstrar of Companles at:

Companles House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardltf
for companles registered in England and Wales

or

Campanlas House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
JREV/95 for companies registered in Scotland




) Printeel vend sappleed b

vVl
JORDANS
21 St Thomas Sireet Bristal BS1 65

Tetephone, 0112 923 0600 Fax: 0117 €23 0063

Please complete in typescript,
or in bold black capitals.

Notes on complstion appear on final page

Company Name in full

I

OCHOox
Proposed Registered Office

(PO Box numbers anly, are not acceptable)

Past town
County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
markK the box opposite and give the agent's
name and address.

Agent's Nama

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address, telephone
nurnd s and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

JST10/95

First directors and secretary and intended situation of
registered office

HonE Y An e Comfuter. Dev e-Lere\\:(L
f
LimvmaTeD
2o - 28 GoepaL . STeeeT
WALSALL.
b 57 PO LAnyDs Posteode | \n2S& | 1
X
JORDANS LIMITED
21 STTHOMAS STREET
BRISTOL
Postcods | BS1 678
ATE05(
JORDANS LIMITED
21 ST THOMAS STREET BRISTOL
BS1 6JS Tol G117 923 0600
DX number DX exchange

When you have completed and signed the form please send It to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3U2 DX 33050 Cardiff
for companies registered in England and Wales

or

Companles House, 37 Castle Terras., Edinbirgh, EH1 2EB DX 235 Edinburgh
for companies registered in Sce.dand




Company Secretary (sea notes 15 ‘ .

NAME  *Style/Title | & —)'Honours efc
* Vokintasy datails Forename(s) CHRISTD ?HC—A(-

Surname P&ec—:-c_e-
Previous forename(s)

Pravious surnama(s)

Address H ReCrenT STree

Usual residential address
For a corporation, give the
registered or principal
office address,

Posttown | | e, ~NGTos S PA
County / Region WDARNLS | Postcode | < \J32 S

Gounty | &G and
I consent 1o acl.as secretary of the company named on page 1

Consent signature QD} Qp_{.._____, Date/ (,-3-9¢

Joint Company Secretary
NAME  ‘Style / Title *Honours ete
* Voluntary detalls Forename(s)

Sumame | SWIFT INCORPORATIONS LIMITED

Previous ferename(s)

Previous surnama(s)

Address I MITCHELL LANE

Usual residential address
For a cotporation, give the
registered or principal
office address,

Post town | BRISTOL

County / Reglon Postcode | BS] 6BU

Country | ENGLAND

| consent to acl as secretary of the company named on page 1

Consent signature W‘SM’&?"I Date; 25 MAR 1988




Direc*ots {530 notes 1.5)
Please Iis, “.imcrors Inalphabetical ordar

NAME  *Style/Title | R "Honours etc

* Voluntary details Foraname(s) | Lot 4 e Deay 21
Surmame | ~A 2T ind
Previous forename(s)
Previous surame(s)

Adress 199 HoLYHeAD fono |
Usual residential address 7
For a corporation, give the WS i~ GTeond
:eglstered or principal
office address, Posttown | ez f=g.0

County / Region SHR> PS+—\ IR e Postcode T 2..09
Country | &N G-LA~ID
Day  Month _ Year

Date of birth W ! M q_q,l Natlonality | £ ;T cy

Bustiness occupation ExXECUTI v &

Other directorships NONSURRANMT,  Comlurtan TLABNDE Ly D

NONEMRLAT. CombPuteds STLIES \ymyres
I consent to act as director of the cempany named on page 1
Consent signature NASOSMNMAA__ |Date| - 3-9%
This section is signed by an F—rf
agent on behalf of Signed t # / Date| 73 waR 5
all subscribers YA Y day 4
77— /




Notes

1. $how for an individual the fuli
forename(s)NOT.INITIALS and
gurname togsther with any
previols forename(s) or
surname(s): -

it the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname{s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may slate the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or che adopted the title or
succeeded to it

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or prii wipal office.

Subscnbers:

The form must be signed
personally either by the
subscriber(s) or by a person of
persons autherised lo sign on
behalf of the subscriber(s).

2. Directors known by another

description:

- A director includes any person
who occupies that position sven
if called by a different name, for
example, governor, member of
council.

3. Dirsctors detaiis:

- Show for each individual
diractor the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4, Other directorships;

- Glve the name of every
company of which the person
concerned is a director or has
been a dirsctor at any time in
the past 5 years. You may
exciude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
relurn, or

- another wholly owned
subsidiary of the same paren|
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheel of paper,

which should include the

company's number and the full
name of the director.

5. Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's number.




“THE COMPANIES ACTS 1985 to 1989 W

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

HONEYFRAME COMPUTER DEVELOPMENT LIMITED

1. The Company's name Is "HONEYFRAME COMPUTER DEVELOPMENT LIMITED",
2. The Company's registered office is to be situated in England and Wales.

3.1 The object of the Company Is lo carry on business as a general commarcial company.

OBMGEN
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3.2 Without prejudice to the generality of the object ard the powers of the Company derived from Segtion
3A of the Act the Company has power to do all or any of the following things:-

3.21 To purchase or by any other means acquire and take options over any property whalever, and any
rights or privileges of any kind‘over or in respect of any property. ‘

322 To apply for, register, purchase, or by other means acgulre and protect, prolong and renaw, whether in
tha United Kingdom or elsewhere, any trade marks, patents, copyrights, trade secrets, or ofher intellectual property
rights, licences, secret processes, designs, protections and concessions and to disclaim, alter, modify, use and
tum to account and to manufacture under or grant Kcences or priviieges in respect of the same, and to expend
money in experimenting upon, testing and improving any paients, inventions or rights which the Company may
acquire or propose to acquire,

323 = To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company canying on or propasing to carry on any of the businssses which the Corpany is authorised fo
carry on and as part of the consideration for such acquisition to undertake all or any of the liatilities of such person,
firmn or company, or to acquire an interest in, amalgamate with, or enter into parinership or into any arrangement
for sharing profits, or for co-cperation, or for mutual assistance with any such person, firn or company, or for
subsidising or otherwise assisting any such person, fim or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property acquired, any shares, debentures, debeniure stack
or securities that may be agreed upon, and to hold and retain, or sell, morigage and dsat with any shares,
debentures, debenture stock or securitles so received.

324 To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, tum to account, grant licences, oplions, tights and privileges in respect of, or ctharwise
deal with all or any part of the property and rights of the Company.

325 To invest and deal with the monays of the Company nat immadiately requlred in such rmanner as may
from time to time be determined and to hold or otherwise deal with any Investments made.

328 To lend and advance money or give credit on any terms and with or without securily {o any person,
firm or company {including without prejudice to the generality of the foregoing any holding company, subsidiary or
fellow subsidiary of, or any other company associated in any way with, the Company), to enter into guerantees,
contracts of indemnity and suretyships of all kinds, to recelve money on deposit or loan upon any terms, and to
i secure or guarantes in any manner and upon any terms the payment of any sum of money or the performance of
any obligation by any person, firm or company (including without prejudice 1o the generality of the foregoing any
such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

327 To horrow and raise monay In any manner and to secure the repayment of any mongy borrowed,
raised or owing by mortgage, charge, standard securily, llen or other security upon the whole or any part of the
Company's property or assels {whether present or future), including Its uncalled capital, and also by a similar
mortgage, charge, standard security, fien or security to secure and guarantee the periormance by the Company of
any obligation or liabillty it may undertake or which may become binding on it.

32.8 To draw, make, accept, endorse, discount, negotiate, execute and lssue cheques, bills of exchangs,
promissory netes, bills of lading, warrants, debentures, and other negotiable or fransferable instruments,

329 To apply for, promote, and oblain any Act of Parllament, order, or licence of the Department of Trade
or other authority for enabling the Company to carry any of its objects into effect, or for effecting any modification of
the Company’s constitution, or for any other purpose which may seem calculated diraclly or indirectly to promote
the Company’s inferests, and o oppose any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

3.2.10 To enter Into any arrangsments with any government or authority {supreme, municipal, local, or ‘
otherwise) that may seem conducive to the attainment of the Company’s objects or any of them, and to cbtain from

any such govemment or authority any charters, deciaes, rights, privileges or concessions which the Company may

think destrable and to camy out, exercise, and comply wilh any such charters, decrees, rights, privilegss, and
concessions.

AT6051 MGI7




"3.2.11 To subseribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and
undenwrite shares, stocks, debenturas, debenture stocks, bonds, obligations or securities issued or guaranteed by
any other company consituted or canying on business in any part of the world, and debantures, dabenturs stocks,
bonds, obligations or securities issued or guaranteed by any government or authority, munlcipal, local or
otharwise, in any part of the world,

3.212 To control, manage, finance, subsldise, co-ordinate or otherwise assist any company or companies in
which the Company has a direct or indirect financial interest, to provide secratarial, administrative, technical,
commercial and other sarvices 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 respect
to any business or cperations of or generally with fespect to any such company or companies.

3.2.13 To promote any other company for the purpose of acquiring the whole or any part of the business or
preperty or undertaking or any of the liabilities of the Company, or of undertaking any business or operations which
may appear likely to assist or benefit the Company or to enhance the value of any property or business of the
Company, and to place o~ ¥ 1arantee the placing of, underwrite, subseribe for, or otherwise acquire all ¢r any part
of the shares or securitic s ot woy such company as aforesaid,

3.214 To sell or ofherwise dispose of the whole or any part of the business or property of the Company,
eithar togather or in portions, for such consideration as the Company may think fit, and In parficular for shares,
debentures, or securities of any company purchasing the same,

3.218 To act as agents or brokers and as trustees for any person, firm or company, and 1o undertake and
perform sub-contracts.

3216 To remunerate any person, firm or company rendering setvices to the Company efther by cash
payment or by the alloiment of shares or other sacuritios of the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

3.217 To distribute among the members of the Company in kind any property of the Company of whatever
nature.

3.218 To pay all or any expenses incurred In connection with the pramotion, formaticn and incorporation of
the Cempany, or fo contract with any person, firm or company to pay the same, and to pay commissions fo brokers
and others for underwriting, placing, selling, or guaranteelng the subscription of any shares or other securities of
the Company.

3219 To support and subscribe to any charitable or puble object and to support and subscribe to any
institution, society, or club which may be for the benafit of the Company or its directors or employees, or may bhe
connected with any town or place where the Company carries on business; 1o give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits or chastable ald and generally to provide
advantages, facilities and services for any persons who are or have been direclors of, or who are or have been
empioyed by, or who are senving or have served the Company, or any company which is a subsidiary of the
Company or the helding company of the Company or a fellow subsidiary of the Company or the predacessors in
business of the Company or of any such subsidlary, holding or fellow subsidiary cempany and to the wives,
widows, chiidren and other refatives and depsndants of such persons; to make payments towards insurance
including insurance for any director, officer or auditor against any liability In respect of any negligence, dafaull,
breach of duty or breach of trust {so far as permillad by taw); and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contribulory or non-contributory) for the benefit of any of
such persons and of thelr wives, widows, children and other selatives and dependants; and to set up, establish,
support and malniain profit sharing or share purchase schemes for the benefil of any of the employess of the
Company or of any such subsidlary, holding or tallow subsldlary company ar  to land monsy to any such
employses or to trustees on their behalf to enable any such schemes 1o be establis wd or maintalned.

3.2.20 Subject to and In accordance with the provisions of the Act {if andt 20 far &. « provisions shall ba
applicable) 1o give, directly or indiractly, financial assistance for the acquisition of shares v, vlher sacurities of the
Company or of any other company or for the reduction or discharge of any liability incurred in respect of such
acquisition.

3.2.21 To procure ths Company to bs registered or recognised in any par of the world.
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3.2.22 To do all or any of the things or matters aforesaid in any part of the world and either as principrals,

agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either alone:
or In conjunclion with others.

3.2.23 To do all such other things as may be deemed incidental or conducive {o the attainment of the
Company's objects or any of them.

3.2.24 AND so that:-

3.224.1  None of the provisions set forth in any sub-clause of this clause shall be restrictively construed but the
widest Interpretation shall be given 1o each such provision, and none of such provisions shall, excapt where the
context expressly so requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in sueh sub-clause, or by reference to or inference from the terms of any other sub-clause of this
clause, or by reference to or inference from the name of tha Company.

3.2.24.2  The word "company” in this clause, except where used in reference 1o the Company, shall be desmed
to include any partnership or other body of persons, whether incorporated or unincomorated and whether
domiciled in the United Kingdom or alsewhere,

3.224.3  In this clause the expression “the Act” means the Companles Act 1985, but sc that any reference in
thic clause to any provision of the Act shall be deemed to include a raference to any statutory modification or re-
enactment of that proviston for the time belng in force.,

4. The liability of the members is limited.
5. The Company's share capital fs £1000 divided into 1000 shares of £1 each.
Woe, the subscribers lo this Msmorandum of Assoclation, wish to bo formed into & Company pursuant

to this Memorandum; and we agree to take the number of shares shown opposite our respective
names.

Number of shares taken by

Names and addresses of subscribers each Subscriber

1. Forand on behalf of One
Instant Companies Limited
1 Mitchelf Lane
Bristol BS1 68U :

2. Forand on behalf of One
Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

Total shares taken Two
Date: 25th March 1998. '
Wilness to the above signatures Mark Anderson
. 1 Mitchell Lane /ﬂ 7»‘-/ .
Brislo! BS1 6BU :
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"THE COMPANIES ACTS 1985 to 1589
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HONEYFRAME COMPUTER DEVELOPMENT LIMITED

1. PRELIMINARY

1.1 The regulations contained in Table A In the Schedule to the Companies (Tables A to P Regutations
1985 (S| 1985 No. 805) as amended by the Companies (Tables A to F) (Amendment) Regulatior.. 85 (S 1985
No. 1052} {such Table being hereinafter called *Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such regulations {save as so excluded or varied) and the Aricles hereinafter
contained shall be the Artictes of Association of the Company.

1.2 In these Articles the expression "the Act® means the Companies Act 1985, but so that any reference in
these Arlicles to any provision of the Act shall be deemed to include a reference to any statutory modification or re-
enactment of that provision for tha time being in force.

2. ALLOTMENT OF SHARES

2.1 Shares which are comprised in the authorisad share capital with which the Company Is Incorporated
shall be under the control of the directors who may (subjact 1o seclion 89 of tha Act and to Article 2.4 below) allot,
grant options over or otherwise disposa of the same, fo such persans, on such terms and in such manner as thay
think fit.

2.2 All shargs which are not comprised in the authorissd share capital with which the Company is
incorporated and which the directors proposs to issue shall first be offered to the members in proporiion as nearly
as may be to the number of the existing sharas held by them respectivaly unless the Company in general meating
shall by special resolution otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than 14 days) within which the offer, if not accepted, will be desmed 1o
be declined. After the expiration of that period, those shares so deemed to be declined shall be oftered in the
proportion aforesald t~ the persons who have, within ths sald period, accepted all the shares offered to them; such
further offer shall be made in like terns in the same manner and limited by a like period as the origlnal offer. Any
sharas not accepted pursuant to such offer or further offer as aforesald or not capabla of belng offered as aforesaid
except by way of fractions and any shares released from the provislons of this Article by any such special
resolution as aforesald shall bs under the control of the directors, who may aliol, grant options over or olherwise i
dispose of the same 1o such persons, on such terms, and In such manner as they think fit, provided thai, in the
case of shares not accepted as aforesald, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the tarms on which they waere offored to the members, The foragoing
provisions of this Article 2,2 shall have effect subject to seclion 80 of tha Act.

23 In accordancs with section 81(1) of the Act sections 88(1) and 90(1) to (6) (intlusive) of the Act shall
not apply 1o the Company,
24 The directors are generally and uncondilionally autherised for the purposes of section 80 of the Acl to

exercise any power of the Company to 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 Is incorporated at any time or
times during the period of five years from the date of incorporation and the directors may, after that perod, allot

' any shares or grant any such fights undar this authority In pursuance of an offer or agresment so 1o do mads by
the Company wilhin that period. Tha authority hereby given may at any iime {subject 1o the sald saction 80) be
renawed, revoked or varied by ordinary resolution,
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3. SHARES

3.1 ‘Tha lien confammed by ragulation 8 in Tabla A shall attach also to fully pald-up shares, and the
Company shall also have a first and paramount llen on all shares, whether fully pald or not, standing registered in
the hame of any person indsbted or under liabllity to the Company, whethar he shall be the sole registered holder
thereof or shall be one of two or mora joint holdars, for al moneys presenily payable by him or his estate to the
Company. Regulation 8 in Table A shall be modifled accordingly.

3.2 The liability of any member in default in respect of a cal shall be increased by the addition at the end
of the first sentence of regulation 18 in Table A of the words "and all expanses that may have been incurred by the
Company by reasen of such hon-payment’,

4, GENERAL MEETINGS AND RESOLUTIONS

441 Every nolice convening a ganeral meeting shall comply with the provisions of section 372(3) of the Act
as o giving information to members in regard to their right to appoint proxies; and nofices of and other
communications refating to any general meeting which any member Is entitled to recaive shall be sent to the
directors and to the audilors for the time being of the Company.

4.21 No business shall be transacted at any general mesting unless a quorum is present, Subject to Article
4.2.2 below, two persons entitiec fo vote upon the business to be transacted, each being a member or a proxy for
amember or a duly authorised representative of a corporation, shall be a quorum.

422 If and for so long as the Company has only cne member, that member present in person or by proxy
or (If that member is a corparation} by a duly authorised representative shall be a quorum,

4.2.3 If a quorum is not present within half an hour from the time appointed for a gensral meeling the
generel meeting shall stand adjoumed 1o the same day in the next week at the sama time and place or to such
other day and at such olher time and place as the directors may determing; and if at the adjoumned general
maeting a quorum is not present within half an hour from the time appointed therefor such adjoumed general
mesting shall be dissolved. .

4.24 Regulations 40 and 41 in Table A shall not apply to the Company.

4.3.1 If and for so long as the Company has only one member and that member takes any dacision which Is
required to be taken in general meeting or by means of a written resolution, that deciston shall be as valid and
effectual as if agreed by the Company in general meeling, subject as provided in Arlicle 4.3.3 below.

432 Any decision taken by a sole member pursuant to Article 4.3.1 above shall be recorded in writing and
defivared by that member to the Company for entry In the Company’s minute book.

4.3.3 Resolutions under section 303 of the Act for the removal of a director before the expiration of his
period of office and under section 391 of the Act for the removal of an auditor before the expiration of his period of
office shall only ba considered by *<2 Company In general meeting.

4.4 A member present al a meseting by proxy shall be entitled to speak at the meeting and shall be entitied
to one vole on a show of hands. In any case where the same person is appointed proxy for more than one
member he shall on a show of hands have as many votes as the number of membars for whom he is proxy.
Regulation 54 in Table A shall be modifiad accordingly.

4.5 Unless resolved by ordinary resolution that regulation 62 in Table A shall apply without modification,
the instrument appointing a proxy andi any authorily under which it is executed or a copy of such authority cerlified
notarially or In some other way approved by the direclors may be daposited at the place spacified in regulation 62
In Table A up o the commencement of the mesling or (in any case where a poll Is taken otharwise than at the
mesting) of the taking of the poll or may bs handed ta the chalman of the mesling prior to the commencement of
the business of the meeting.
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“5. APPOINTMENT OF DIRECTORS

5.1.1 Regulation 64 in Table A shall not apply to the Company.

5.1.2 The maximum number and minimum number respactively of the directors may be determined from
time to time by ordinary resolution. Subject to and in default of any such determination therc shall be no maximum
number of direstors and the minimum number of directors shall be one. Whenever the minimum number of
directors is one, a sole director shall have authority to exercise all the powers and discretions by Table A and by
these Arlicles expressed to bo vested in the directors generally, and regulation 89 in Table A shall ba modified
accordingly,

52 The directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive) in Table A
shall not apply to the Company.
53 No person shall be appointed a director at any general meeting uniess either:-

(a) he is recommended by the directors; or

b) not less than 14 nor more than 35 dlear days before the date appointed for the general

meeting, notice signed by a member qualified to vole at the genaral mesting has been given to the Company of
the intention to propose thnt parson for appoiniment, together with notice signed by that person of his wilingness
1o be appointed.

541 Subject to Arlicle 5.3 above, the Company rmay by ordinary resolution appaint any person who is
willing to act to be a director, eitherto fill a vacancy or as an additional director,

54.2 The directors may anpoint a person who is willing to act to be a director, elther to fill g vacancy or as
an additional directer, provided that the appointment does not cause the number of directors to excead any
number determined in aceordance with Article 5.1.2 above as the maximum number of diractors and for the time
being in force.

55 In any case where as the result of death or deaths the Company has no members and no directors the
personal reprasentatives of the last member to have died shall have “he right by notice in writing to appoint a
parson to be a director of the Company and such appointment shall be as offectiva as if made by the Company in
General Meating purstrant o Article 5.4.1 above. For the pupose of this article, where two or more mel . bers die
in circumstances rendering it uncertain which of them survived the other or others, the members shall bs deemed
te have died in order of senlority, and &accordingly the younger shall be deemed to have survived the elder.

6. BCRROWING POWERS

6.1 The directors may exercise all the puwers of the Company to borrow rmonay without limi! as to amount
and upon such lerms and in such manner as they think fit, and subject (in the case of any secuiity convertible into
shares) {o section 80 of the Act to grant any merigage, charge or standard security over its undartaking, property
and uncalled capital, or any part theraof, and to Issus debentures, dobenture stock, and other securities whether
oulright or as security for any debt, llability or obligation of the Company or of any third party.

7. ALTERNATE DIRECTORS

A Unless otherwisa determined by the Company in general meeting by ordinary resolution an afternate
director shail nol ba entitled as such to receive any remuneration from the Company, save that he may be paid by
the Company such part (If any) of the remuneration otherwise payable to his appointor as such appointer may by
notice in writing fo the Company from time to tims direct, and the first sentence of regulation 66 in Table A shali be
modified accordingly.

7.2 A director, or any such other person as is mentloned In regulation 85 In Table A, may act as an
altemate director to represent mora than one director, and an altemate director shall be entitied at any meeting of
the directors or of any committee of the directors lo one vole for every direclor whom he represents in addition o
his own vote (if any) as a diractor, but he shall count as only one for the purpose of determining whether a quorum
is present,
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8. GRATUITIES AND PENSIONS )

314 The directors may exercise the powers of the Company conferred by its Memorandum of Association
In relation to the payment of pensions, gratulties and other benefits and shall be enfitied to retain any benefits
recsived by them or any of them by reason of the exercise of any such powers.

8.1.2 Regulation 87 in Table A shail not apply to the Company.
9. PROCEEDINGS OF DIRECTORS

9.1.1 A director may vote, at any mesting of the diregtors or of any committee of the directars, on any
resolution, notwithstanding that itin any way conceims or relates to a maitar in which he has, directly or Indirectly,
any Kind of interest whatsoever, and if ha shall vote on any such resolution his vote shall be counted; and in
telation to any such resolution as aforesald he shail (whether or net he shall vote on the same) be laken into
account in caleulating the quorum present at the meeting.

8.1.2 Each director shall comply with his obligations to disclose his interest in contracts under section 317 of
the Act.

9.1.3 Regutations 94 {0 97 (Inclusive) in Table A shall not apply to the Company.
10. THE SEAL

10.1 if the Company has a seal it shall only be used with the authority of the directors or of a commitiee 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 secretary or second director. The obligation
undar regulation & of Table A relating t» the sealing of share cerlificates shall apply only if the Company has a
seal. Regulation 101 in Table A shall not apply to the Company.

10.2 The Company may exercise the powars 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 direclc 's.

11, NOTICES

11.1 Without preiudice to regulations 112 to 116 incfusive In Table A, the Company may give notice to a

member by electronic means provided that:-

11.1.1 the member has given his consent in wriling to recelving notice communicated by electronic means
and in such consent has set out an address to which the notice shall be sent by electronic means; and

11.1.2 the e'ectronic means used by the Company enallas the member concemed fo read the text of the
notice,

11.2 A nolice given to a member personally or in a form permitted by Article 11.1 above shall be deamed to
be given on the earfier of the day on which it Is delivered parsonally and the day on which it was despatched by
electronic means, as the case may be,

11.3 Ragulation 115 In Table A shall not apply lo a notice delivared personally or in a form nermitted by
Articie 11.1 above.

11.4 In this article "electronic™ means actuated by electric, magnetic, electro-magnetic, electro-chemical or
slaclro-machanical energy and "by electronle means” means by any manner only capable of being so actuated.

12, INDEMNITY

12,1 Every director or other officer or auditor of the Company shall be indemnified oul of the asssls of the

Comnany agalns! all losses or liabifities which he may sustaln or incur in or about the execution of the dutles of his
€.aice 0s Gieiw.3a In refation therelo, Including any liabllity Incurred by him in defending any proceedings, whether
civil or criminal, or in connection with any application under seclion 144 or section 727 of the Act in which rellef is
granted to him by the Court, and no director or other officer shall be liable for any ioss, damage or misfortuns
which may happen to or be incurred by the Company in the execution of the dulles of his office or in refation
therelo. But this Articis shall only have effect in 50 far as its provisions are not avoided by section 310 of the Act,
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:12.2 The directors shall have powsr to Purchase and maintain for any director, officer or auditor of the
Company insurance against any such liability as is referred to in saction 31 0(1) of the Act.
12,3 Regulation 118 in Table A shall nol apply to the Company.
13, TRANSFER OF SHARES
13.1 The direciors may, in their absolute discretion and without assigning any reason therefor, decline to

register the transfer of a share, whather or not it is a fully paid share, and the first sentence of regulation 24 in
Table A shall not apply to the Company,

S S S A S I . AP

Names and addresses of subscribers

1 Mitchell Lane
Bristol BS1 6BY

1. For and on behalf of
Instant Companies Limited ﬁ/
2. Forand on behalf of

Swift Incorporations Limited WM

1 Mitcheli Lane
Bristol BS1'6BU

Date:  25th March 1998,

Witness to the above signatures Mark Anderson
1 Mitchell Lane /W "
Bristol BS1 68U /
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