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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3592405

The Registrar of Companies for England and Wales hereby certifles that
MEMORYTEXT ENTERPRISES 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 3rd July 1998
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' NO3592405F* For the Registrar of Companles
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Frined amd suppiied by

a]
. ” o

ORDANO
N 21 51 Thomas Sueet Bristed 851 615
Telephones 0117 523 0600 Fax: 0117 923 0063

Please complete In typescript,
ar in bold black capitals.

Company Name in full

LTV

FO1L20CH0%

of

1 Please dslate as appropriate.

Deciarant’s signature

Declared at | 16 ST MICHAEL STREET BRECON POWYS LD3 9AB
onthe | 25 June 1998
O Planss print name. before me ® | GEORGE KEPPE
— )
Signed Mgf: __iDate| 25/06/98
Tt

Please give the namse, address, telephone
number and, if available, a DX number and
Exchange of tha parson Companies House
should contact if there [s any query.

JREV/S

12

Declaration on applicaticn for registration

MEMORYTEXT ENTERPRISES LIMITED

MICHAEL RICHARD COUNSELL signing on behalf

SWIFT INCORPORATIONS LIMITED

do solemnly and sincerely declare that | am a [Selieitor-engaged-inthe-
formation-ol-the company]person named as director or secretary of the
company in the statement delivered to the Roglstrar under section 10 of the
Companies Act 1985]1 and that all the requirements of the Companlas Act
1985 in respect of the registration of the above company and of maiters
precadant and incidental to it have baen complied with,

And | make this solemn Daclaration ¢onscientiously beligving the same to be
true and by viriue of the Statutory Declaretions Act 1835,

Wil

A Commissiener for Oaths or Notary Public or Justice of the Peace or Solicitor

JORDANS LIMITED
21 STTHOMAS STREET BRISTOL

BS1 6J8 Te! 0117 623 0600

DX number

DX exchange

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

Companleg House, Crown Way, Carditf, CF4 3UZ DX 33050 Cardifi
for companies registered in England and Wales
or

Compenies House, 37 Caslle Torrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies rogistered In Scotland
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Please complete in typescript,
or in bold black capitals.

10

First directors and secretary and intended situation of
reglistered office

Notes on completion appear on final page
Company Name in full

RAIWAT

*fF0100C40°

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County/Region

If the memorandum is delivered by an
agent for the subscriber(s} of the

memorandum mark the box opposite and
glve the agent's name and address.

Agent's Name

Address

Post town

County/Region

Number of continuation sheels attached

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

MEMORYTEXT ENTERPRISES LIMITED

1 MITCHELL LANE

BRISTOL

Posicode | BS1 68U

X

JORDANS LIMITED

21 ST THOMAS STREET

BRISTOL

Postcode { BS1 6IS

JORDANS LIMITED

21 ST THOMAS STREET

BRISTOL Tel ©117923 0600

DX number DX exchange

When you have completed and signed the form pleass send it to the
Registrar of Companies at.

Companlos Houso, Crown Wa?v, Cardift CF43UZ DX 33050 Cordiff
for companies registered In England and ».ales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registorod in Scotland DX 235 Edinburgh
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Company Secretary eccnes 1.5

NAME ‘StylefTitle “Honours et¢ ’
T e i
Forename(s)
° Voluntary detalis e M
Previous foraname(s}
Previous surname(s) |
Address 1 MITCHELL LANE

Usual residential addross
For a corporation, give the —

roglstered or principal office Post town| BRISTOL
address. .
County/Region Postcode | BS1 6BU
Country ENGLAND

{ consent to act as secretary of the company named on page 1

Consent sighature Wm@/// Wronan Datel 25/06/98
Directors geenotes 1-5)

Pleasa list directors in alphabelical order
NAME *StylefTitle *Honours efc
Forename(s)

Sumame| INSTANT COMPANIES LIMITED

{

Previous foraname(s)

ﬁ
Address 1 MITCHELL LANE

Previous surname(s)

Usual residential address .
For @ corporation, give the !

registered or principal office Post town{ BRISTOL.
addrass, {

County/Region Posicode| BS1 6BU

Country | ENGLAND
Day Month Year
Date of birth Nationality | UK REGISTERED

—

Business occupation | COMPANY REGISTRATION AGENT

e
———

Other diroctorships | NONE

.

Act as diractor of the company namod on page 1

Consent signature - ‘%?3&%’:‘3&? Datel 25/06/98

This eaction is signed b . 7 T —
® O mnont on honalt of an Signea| i 4 IDatGE’OS/QS “
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THE COMPANIES ACTS 1985 to 1989 2 S
. =% TUO

7

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF .SSOCIATION OF

MEMORYTEXT ENTERPRISES LIMITED

1. The Company's name is "MEMORYTEAT ENTERPRISES LIMITED"

2, The Company's registered office s to ne siwarad in England and Wales.

31 Tho object of the Company is to carry on business as a general commercial company.

OBMGEN

288224 MG
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a2 Withowt prajudico to tho gonorality of tho objoct and tho powers of the Company darived from Scchon
3A of the Act the Company has power to do all or any of the following things:-

3241 To purchase or by any othar means acqulre and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

322 To apply lor, register, purchase, or by other means acquire and protect, prolong and renew, whether In
the United Kingdom qr elsewhoro, any trade marks, patents, sopyrights, trada secrets, or other intollectual property
rights, licences, secret pracasses, designs, protections and concesslons and to disclaim, after, modify, use and
tum 1o account and to manufacture under or grant licences or privileges in respact of the sama, and lo expend
, mongy I experimenting tpon, testing and Improving any patents, invontions or rights which the Company may
' a_cqujre, or p'ropo:*»e o acquine,
323 “ To acquire or undartaka the wholo or any part of the businoss, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company I$ authorised to
carry on and as part of the consideration for such acquisition to underiake ali or any of the liabilitios of such person,
firm or company, or to acquira an interest in, amalgamate with, or enfer into partnership or Inte any arrangement
for sharing prefils, or for co-operation, or for mutual assistancs with any such parsen, firm of company, or for
subsidising or otherwise assisting any such person, finn or company, and to give or accepl, by way of
consideration for any of the acts or things aforesaid or properly acquired, any shares, debentures, debenture stock
or secuiities that may be agreed upon, and to hold and retain, or sell, morigage and deal witht any shares,
debentures, debsnture stock or securifies so received,

3.24 To improve, manage, construct, repalr, devalop, axchange, let on loaso or otherwise, morngage,
cherge, selt, dispose of, tum to account, grant licences, oplions, rights and privileges In respect of, or otherwise
deal with all or any part of the property and rights of the Gompany,

3.25 To invest and deal with the moneys of 1he Company not immedlately required in such manner as may
{rom time to time be determined and to hold or otherwise deal with any investments made.

3.2.6 To lend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding company, subsidiary or
fellow subsidiary of, or any othar company associated in any way with, tho Company), to enter Into guarantees,
contracts of indemnity and suretyships of all kinds, fo receive money on deposit or [oan ugon any terms, and to
socure or guarantss in any manner and upon any tamms the payment of any sum of monsy or the performance of
any obligation by any person, flrm or company (including without prejudica to the generality of the foregeing any
such holding company, subsidiary, fellow subsidiary or associated company as aforesald).

327 To borrow and ralse money in any manner and to securs the repayment of any money borrowed,
raissd or owing by morigage, charge, standard securlity, lien or other security upon the whole or any part of the
Company’s property or assets (whether present or future), including its uncalled capital, and also by a similar
mongage, chargs, standard secutity, lien or security to secure and guarantee the performance by the Company of
any obligation or liability it may undertake or which may become binding on it

3.28 To draw, make, accopt, endorsa, discount, negotiate, execute and Issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debenures, and other negotiable or transferable instruments.

3.29 To apply for, promots, and obtain any Act of Parlament, order, or licence of the Department of Trade
or other authorlty for enabling the Company to carry any of its objects Into affect, or for effecting any madification of
the Company's constitution, or for any other pumpose which may seem calculated directly or indirectly to promote
the Company'’s interests, and to opposo any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company's Interests,

3.2.10 To enter inte any amangements with any govemment or authority (supremo, municipal, local, or
otharwise) that may seem conducive to the attainment of the Comj:any's objects or any of them, and to obtaln from
any such govemment or authority any charlers, decrees, rights, privileges or concessions which the Company may
think de_slrable and to carny out, exercise, and comply with any such charters, decrees, rights, privilages, and
concessions,

306224
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3211 To subseribo for, tako, purchaso, or othorwigo acquiro, hold, otl, doal with and dicposo of, placa and
underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securlifes issued or guaranteed by
any other company constituted or canying on business in any part of the world, and debentures, debentura slocks,
bonds, obligations or securitios lssuod or guaranicod by any govermont or authority, municipal, local or
otherwise, in any part of the world,

3.2.12 To control, manage, finance, subsidiso, co-ordinato or othorwiso assist any company or companies in
which the Corpany has a direct or Indirect financlal interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such company or companies and lo make
payments by way of subvention or otherwise and any othor arrangements which may seom dosirable with respoct
10 any business or operations of or genarally with respect to any such company or companies.

3.213 To promote any other company for the purpose of acquilring the whole or any part of the business or
proporty or undentaking or any of the liabllities of the Company, or of inderaking any businoss or operations which
may appear likely to assist or benelit the Company or to enhance the value of any property or business of the
Company, and o place or guarantee the placing of, undenwiite, subsctibe for, or ctherwlse acquire ali or any part
of the shares or securities of any such company as aforesaid.

3.2.14 To sell or otherwise dispose of the whole or any patt of the business or property of the Company,
oher togothar or In portions, for such consideration as the Company may think fit, and in particular for shargs,
debenturas, or securitles of any company purchasing the same,

3.2.16 To act as agents or brokers and as trustess for any person, firm or company, and to undertoke and
perform sub-contracts,

3.2.16 To remunerate any persen, firm or company rendeting services to the Company either by cash
payment or by the allotment of shares or other securities of the Company credited as paid up in full or In parnt or
otherwise as may be thought expedient.

3.2.17 To distribute among the members of the Company in kind any propeny of the Company of whatever
nature,

3.2.18 To pay all or any expenses incurred in connaction with the promotion, formation and incorporation of
the Company, or to contract with any person, firm or company lo pay the same, and to pay commissions to brokers
and others for underwtiting, placing, selling, or guatanteeing the subscriplion of any shares or other securities of
the Company.

3.2.19 To support and subscribe to any charitable or public object and to support and subscribe to any
institution, soclety, or club which may be for the benefit of the Company or i diractors or employses, or may be
connected with any town or place where the Gompany carries on businsss; to give or award pensions, annuilies,
gratulies, and superannuation or other allowances or beneflts or charitable aid and generally to provide
advantages, faclities and services for any persons who are or hava boen directors of, or who are or have been
employad by, or who are serving or have served the Company, or any company which is a subsldiary of the
Company or the holding company of the Company or a feliow subsidiary of tha Company or the predecessors in
business of the Company or of any such subsidiary, holding or tellow subsidiary company and to the wives,
widows, children and ather relatives and dependants of such persons; to make payments towards insurance
including insurance for any director, officer or auditor against any liabllity in respect of any negligence, default,
breach of duty or breach of trust (so far as permitted by law); and to set up, establish, support and maintain
superannuation and other funds ar schames (whether contributory or non-contributory} for the benefit of any of
such persons and of their wivas, widows, children and other relatives and dependants; and to set up, establish,
support and malntaln profit sharing or share purchase schemes for the baneflt of any of the amployees of the
Company or of any such subsidiary, holding or fellow subsidiary company and to land money 1o any such
employess or to trustees on their behall to enable any such schernes to be established or maintained,

3.220 Subject 1o and In accordance with the provislens of the Act (If and so far as such provisions shall be
applicable) to give, directly or indirectly, financial assislance for the acquisition of shares or other secusilies of the
Company or of any other company or for the reduction or discharge of any liability incured in respact of such
acquisition.

3.2.21 To procuro the Company to bo rogistorad or racognisad in any part of the world,

184224 NGON
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3.2.22 To do all or any of tho things or matters aforesaid in any part of the world and oithor ag prihcipals,
agents, contractors or otherwlse, and by or through agents, brokers, sub-contractors or otherwise and elther alone®
or in conjunclion with others.

3223 To do alt such other things as may be deomed incldental or conducive to the attalnment of the
Company’s objects or any of them.

3224 AND so thati-

32241  None of tho provisions set forth In any sub-clause of this clause shall be restrictively construad but tho
widest Interpretation shail be given to each such provision, and none of such provisions shall, except where the
context expressly so requires, be in any way fimited or restricted by reference to or inference from any other
provision set farth In such sub-clause, or by referonce to or inforence from tho terms of any other sub-clause of this
clause, or by referance to or Infarence from the name of tho Company.

32242  Thaword "company” in this clause, except where used in reference to the Company, shall bo deomed
to Include any partnership or other body of persens, whather incotporated or unincorporated and whather
domiciled in the United Kingdom or elsewhere,

32243  Inthig ¢lauss the exprossion “the Act means the Companies Act 1985, but so that any reforence in
this clause to any provision of the Act shall be deemed 1o Include a reference fo any statulory modification or re-
enactment of that provisian tor the time being in force.

4. The llability of the miembers Is limited.

5. The Company's sharo capital is £1000 divided into 1000 shares of £1 each,

We, the subscribers o this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown opposile our
respective names.

Number of shares taken by

Namos and addresses ¢f subscribers each Subsgcriber
1. Forand on hehalf of One
Instant Companies Limited
1 Mitchell Lana
Bristol BS1 6BU \
2, For and on bohalf of One

1 Mitchell Lane
Bristol BS1 6BU

Swift Incorporations Limited W% a

Total shares taken Two

Date: 26 June 1998

Witness to the above signatures Mark Anderson

1 Mitchell Lane "

Brislo! BS1 6BU

L2

WMGIN
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THE COMPANIES ACTS 1985 to 1889

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MEMORYTEXT ENTERPRISES LIMITED

1.

1.1

PRELIMINARY

The rogulations contained In Table A In the Schetute to tho Companies (Tubles A to F) Regulations

1985 (St 1985 No. 805) es amended by Ihe Compauiles (Tebles A ta F) {amendment) Regulations 1985 (S| 1985
No, 1052) {such Table being hereinaitcr called “Table A"} shall apply to the Company save In go far as thay are
excluded or variod hereby and such rogulations (save as so oxcludod or varled) and the Articles herelnafter
contalned shall ba the Aricles of Assoclation of the Gompany.

1.2

In thase Articles the expression "the Act” means tho Companies ACL 1975, out S0 that any refetence in

these Articles to any provision of the Act shall be deemed ta include: a reference to any statulory modification or re-
enactment of that provision for the time buing in force.

2.

2.1

ALLOTMENT OF SHARES

Shares which are comerised in o authorises shara capltat with which the Company Is incorporated

shall ko undar the control of the ¢* attors who mey (subject 1o sectlon 80 of the Act and to Article 2.4 below) allot,
grant options over or otherwise dispose of the same, to such persony, on such lems and in such manner as they
Think fit.

2.2 All shares which are not comprised in the authorised share capita} with which the Company is
incomorated and whizh the diroctors propese to Issue stiall first be offered to the membars in proportion as nearty
as may be 10 the nursber of the éxisting shares held by them respectively untess the Company in general mesting
shall by special resolutior: otherwise direct, The offer shall be made by notice spedifying the number of shares
offerad, and limiting a period (not bsing less than 14 days) within which the offer, if not accapted, will be deemad to
be daclinad. After the expiration of that peried, those shares so desmed to be declinad shall be offered in the
propartion aforesald to the persons who have, within the said period, accepted all the shares offered to them; such
furlher offer shall be made In like tenna in the same manner and limited by a like poriod as the original offer, Any
sharas not acceptod pursuant to such offer or further offer as aforesald or not capable of being offered as aforesaid
except by way of fractions and any shares released from the provisions of this Aricle by any such special
resolution as aforesald shatl ba under the control of the directors, who may atlot, grant options over or ctherwise
digposo of the same to such parsons, on such terms, and In such manner as they think fit, provided that, in the
ease of shares not acrapted as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers tharefor than the tarms cn which they were offored to the members. The foragolng
provisions of this Afticle 2.2 shall have offect subject to section 80 of the Act.

23 In accordance with saction 91(1) of the Act sections 89(1) and 90{1) to (6) (inclusive) of the Act shall
not apply to the Company.
2.4 The directors are generally and unconditionally authorised for the purposes ot section 80 of the Act to

exorcise any power of tho Cormpany to allot and grant rights to subscribe for or conver sacurities into shares of the
Company up to the amsunt of ¥ autherised share capital with which the Gompany is incorporated at any time or
times during the pericd of five ysars from the date of incorporation and the diroctors may, aftor that poricd, altot
any shares or grant any such righis undor this authority In pursuance of an offer or agreement o to do made by
the Company within 1hat pertod. The autharity hereby given may at any time {subject to he said section B0) be
rehewad, révoked or varied by ordinary resaolution.

B8224 MGOn
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3. SHARES .

3.1 The lien conferred by regufation 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on al shares, whether fully paid or not, standing ragistered in
the name of any perscn indebted or undar liabllity 1o tho Company, whothor ho shalt be tho solo rogistered holdor
thereo! or shall be ohe of two or more joint holdars, for all moneys presently payable by him or his estats 1o the
Company. Rogulatlon 8 in Tablo A shafl be modified accordingly.

3.2 The liability of any member in default in respect of a call shall be Increased by the addition at the end
of tha first sontonce of regulation 18 in Table A of the words “and all expenses that may have been incurred by the
Company by reason of such non-payment”.

4. GENERAL MEETINGS AND RESOLUTIONS

4.1 Every notice convening a general meeting shall comply with the provislons of section 372(3) of the Act
as to giving information to members in regard lo their right to appoin! proxies; and nolices of and other
communications ralating to any general mooting which any momber is entitied to rocelve shall be sent to the
directors and to the auditors for the time being of the Company.

4.2.1 No business shall be transacted at any general meeting unless a quorum Is present. Subject to Adicle
4.2.2 below, two persons entitled to vote upon the business to be transacted, each keing a member or a proxy for
a member or a duly authorised representative of a corporation, shall be a quorum,

4.22 It and for so long as the Company has only one mamber, that member pressnt in person or by proxy
ar (if that member Is a corporation) by a duly authorised representative shall be & quorum.

4.23 i a quorum Is not present within hatf an hour from the time appolnted for a genoral mesting the
general meeting shall stand adjourned to the same day in the next week at the same tima and place ar to such
other day and at such other time and place as the directors may delerming; and if at the adjoumed general
meeting a quorum Is not present within half an hour from the time appointod therefor such adjourned general
meating shall be dissolved,

4,24 Regulations 40 and 41 In Table A shall not apply to the Company.

431 It and for so long as the Company has only one member and that member lakes any decision which is
roquired to be taken in general meeting or by means of a written resolution, that decision shalt be as valid and
effectual as if agreed by the Company in general meeting, subject as provided In Article 4,3.3 below.

43.2 Any decislon taken by a sole member pursuant to Articls 4.3.1 abovo shall be recorded in writing and
delivered by that member to the Company for entry In the Company's minute book.

433 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 pericd of
office shall only be considered by the Company in general meeting.

4.4 A member present at a meeting by proxy shall be entitled 1o speak at the meeting and shall be entitled
o one vote on a show of hands. In any case where the same persen is appointed proxy for more than one
membor ho shall on a show of hands have as many votes as the number of members for whom he is proxy.
Regulation 54 in Table A shall be modified accordingly.

4.5 Unloss rosolvad by ordinary resolution that regulation 62 in Table A shall apply without moditication,
the Instrumeant appointing a proxy and any authority under which it is executed or a copy of such autherity ceitified
notarally or in some other way approved by the diractors may be deposited at the place specified in regulation 62
in Table A up to the commancement of the mesting or {in any case where a poll is taken otherwise than at the
meating) of the taking of the poll or may be handed tv the chalman of the maeting prior to the commencement of
the business of the meeting.

388224 MOGH
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5 ' APFOINTMENT COF BIRECTORS
5.1.1 Regulation 84 In Table A shali not apply to the Company.
512 The maximum number and minimum numbor respectively of the diroctors may to determined trom

timo to time by ordinaty resotution, Subject 1o and In default of any such determination there shall be no maximum
number of directors 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 powors and discretions by Tablo A and by
these Articlos oxprossed 1o be vested In the directors generally, and regulation 89 in Table A shall bo moediiied
acecordingly.

5.2 The directors shall not be required to retire by rotation and ragulations 73 1o 80 (Inclusive) in Table A
shall not apply to the Company.
5.3 No person shall be appointed a director at any genoral meeting unless either:-

(a) e is recommended by the directors: or

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

mesting, notice signed by a member qualified lo vole at the general meeting hes been given to the Company of
the intention to propese that person for appointment, together with notice signed by that parson of his willlngnass
te bo appointed,

5441 Subject to Article 5.3 above, the Company may by ordinary rosolution appeint any person who is
willing 10 act to be a diractor, either to fill a vacancy or as an additional director.

542 The directors may appoint & person who Is willing to act to be a director, oither to fill a vacancy or a8
an additional director, provided that the appointmont does not cause the number of diractors to exceed any
number determined in accordance with Article 5.1.2 above as the maximum number of directors and lor the time
being in force,

55 in any case where as the result of death or deaths the Gompany has no members and no directors the
personal sepresentatives of the last member to have died shall have the fight by notice in writing to appoint a
person to bo a director of the Company and such appointment shall be as effective as if made by the Company in
General Meeting pursuant to Arlicle 5.4.1 abave. For the purpose of this arficle, where two or more members dle
in circumstances rendering it uncerlain which of them survived the other or others, the members shell be deemed
to have died in order of seniority, and accordingly the younger shall be deemed ta have suivived the elder,

8. BORROWING POWERS

6.1 The directors may exercise all the powers of the Company to borrow money without limit as to amount
and upon such terms and in such manner as they thirk fit, and subject (in the case of any security convertible into
shares) to section 80 of the Act to grant any mortgage, charge or standard security over its undertaking, property
and uncalled capital, or any part thereof, and 10 issue debeniures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any third party.

7. ALTERNATE DIRECTORS

7.4 Unless otherwise determined by the Company in general meeting by ordinary resolution an altemate
diractor shall not be antitled as such to receive any remuneration from the Company, save thet he may be paid by
the Gompany such part {if any} of the remuneration otherwise payable to his appointor as such appointor may by
notice In writing to the Company from time to time diract, and the first sentence of regulation 66 in Table A shall be
modifiod accordingly.

7.2 A diractor, or any such other person as is monticnsd In ragulation 65 in Tablo A, may act as an
altemate diractor 1o represent more than one director, and an alternate director shall be entitled at any mesting of
the directors or of any commilies of the directors to one vote for every director whom he represents in addition to

his owr vote (if any) as a director, but he shall count as only ane for the purpose of determining whother a quorum
is prasent.

a4 NGB
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8. GRATUITIES AND PENSIONS '

T
8.1.1 The directors may exsrcise tha powers of the Company conlesred by lis Memorandum of Associatipn
in relation to tho payment of penslons, gratuitiss and other benefits and shall be entitted 1o retain any benefils
racolvod by them or any of them by roason ¢f tho oxerclse of any such pewors.

812 Regulation 87 In Table A shall not apply to the Company.
9. PROCEEDINGS OF DIRECTORS

9.11 A diractor may vots, at any meoting of tha diractors or of any committee of tho dirpctors, on any
resolution, notwithstanding that it in any way concerns or relates to 8 matter in which he has, directly or incirectly,
any ldnd of interest whatsosver, and if he shall vote on any such resolution his vole shall be counted; and in
relation to any such resolution as aforesald he shall (whether or not he shall vote on the same) bo taken into
account in caleutating the quorum present at the meeting.

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

9.1.3 Ragulations 94 to 87 (inclusive) in Table A shafl 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 committee of

directors, The directors may determine who shall sign any instrument to which the seal is affixed and unless
othetwise s¢ determined it shall be signed by a diractor and by the secretary or second director. The obligation
under ragufation 6 of Tabla A relating to the sealing of share certificates shall apply only it the Company has a
seal. Regulation 101 In Table A shall not apply to the Company.

10.2 Tho Company may exercise the powers cenfarrad by soction 39 of the Act with regard to having an
official seal for use abroad, and such powers shall be vestad In the directors.

1. NOTICES

11.1 Without prejudice to regulations 112 to 116 inclusive in Table A, the Company may give notice to a

member by electroniec means provided that:-

11,44 the member has given his consent in wriling lo receiving nolice 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 electronic means used by the Company enables the member congemed to read the tsxt of the
notice.
11.2 A notice given to a member persanally or in a form pemmitted by Article 11.1 above shall be deemed to

bo given on the eardier of the day on which It Is delivered personally and the day on which it was despatehed by
electronic means, as the ¢ase may bs,

11.3 Regulation 115 in Table A shall not apply to a notice delivered personally or in & form permitted by
Article 11.1 above.

1.4 In this article "electronic” means actuated by electric, magnetic, electro-magnetic, electro-chemical or
electro-mechanical energy and “by electronic means” means by any mannar enly capable of balng so actuated.

12, INDEMNITY

121 Every director or other officer or audiler of the Company shall be indemnifiad out of the assets of the

Company against all losses or lfabilities which he may sustain or incur in or about the execution of the duties of his
office or otherwise In relation thereto, including any liability Incurred by him In defending any proceadings, whether
civil or criminal, or in connection with any application under section 144 or section 727 of the Act in which relief is
granted to him by the Court, and no director or other officer shall be liable for any loss, damage or misfortune
wiich may happen to or be Incurred by the Company In the execution of the duties of his offico o7 in relation
thereto. But this Arlicle shall only have effect in so far as its provisions are not avoided by section 310 of the Act.
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12.2 The diractors shall have powor 1o purchase and maintain for any director, officor or auditor of the
Company ingurance against any such liability as is referred to in section 310(1) of the Act

12,3 Fegulaticn 118 In Table A shall not apply o tho Company.
13, TRANSFER OF SHARES
131 The diractars may, in their absolute discretion and without assigning any reason therefor, decline to

register the transfer of a share, whether or not it Is a fully paid share, and the first sentence of regulation 24 in
Tablo A shal! not apply to tho Company.

Names and addresses of subscribers

1.  For and on bshalf of
Instant Companios Limited
1 Mitchell Lane
Bristel BS1 6BU \

2, gor' f?rlmi on boht:iﬂf ofL_ od v
wift Incorporations Limite e 2
1 Milchell Lane M

Bristol BS1 6BU

Date: 25 June 1998

Witness to tho above signatures Mark Anderson
1 Mitchell Lane ;V’
Bristol BS1 6BU
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