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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4129665

The Registrar of Companies for England and Wales hereby certifies that

BT IGNITE LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 18th December 2000
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For The Registrar Of Companies
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Declaration on application for registration
Please complete in typescript,
or in bold black capitals.
CHFPO10.

W \na g ks

Company Name in full |BT IGNITE LIMITED

|, |KATHERINE ANN WALKER

of {1 CYPRESS GROVE, TUNBRIDGE WELLS, KENT TNZ 5JR

do solemnly and sincerely declare that | am a { [Soficiterengegedinthe
1 Please delete as appropriate TonnstionadtiisTcompamd] person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to be
true and by viriue of the Statutory Declarations Act 1835,

Declarant's signature K Aﬂ (’\)vuw

Declaredat | | Crresivdm Sheek | LOndon EC2v 18y

Day Month Year
on 11 B 212,000
OFPlease print name Obefore me L - - ANDEEW HALC MASEAF
Signed Date | 18 /12 /2000
d | _ddeo M M»G/MXL 71>/

A Commissioner for Qaths or Notary Public or Justice of the Peace or
Solicitor

Please give the name, address, telephone

number and, if available, 2 DX number and
Exchange of the person Companies House
should contact if there is any query.

PP A4F, BT CENTRE, 81 NEWGATE STREET, LONDON EC1A 7AJ
Tel

BX 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, CF14 3UzZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

e




@form

Please complete in typescript,
or in bold black capitals.
CHFPO10.

Notes on completion appear on final page
Company Name in full

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

memarandum mark the box opposite and
give the agent’s name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

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

Ll 2Q 6 B

BT IGNITE LIMITED

81 NEWGATE STREET

LONDON

Postcode

10

First directors and secretary and intended
situation of registered office

ECla 7AJ

Postcode

PP A4F, BT CENTRE,

81 NEWGATE STREET LONDON EClA 7AJ

Tel 020 7356 6617

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, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2ZEB

for companies registered in Scotland

DX 235 Edinburgh

DX 33050 Cardiff



Company Secretary

{See notes 1-5)

Company name

Name * Style / Title

* Veluntary details. Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give

the registered or principal
office address.

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Flease list direcfors in alphabetical order
Name * Sty‘e f Title
Forename(s)
Surname

Previous forename(s)
Previous surmame(s)
Address

Usual residential address
For a corporation, give

the registered or principal Post town
office address,

County / Region

Country

Date of Birth

Business occupation

Other directorships

Consent signature

e.jorm

BT IGNITE LIMITED

* Honours etc

NEWGATE STREET SECRETARIES LIMITED

81 NEWGATE STREET

LONDON

Postcode |[ro1a 7ag

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

¢ . bawom

e Date
Anthotised Sigwatory for

%) 12) oo

NEWGATE STREET SECRETARIES LTMITED
Company Secictary

MR * Honours efc

STEPHEN, JOHN

PRIOR

16A HAYGARTH PLACE

HIGH STREET, WIMBLEDON

LONDON
Postcode |sW19 5BX
ENGLAND
Day Month Year
2 [8 0 \ 301 I 9 ] g ] 3 Nationality [ BrTTTSH

CHARTERED SECRETARY

NONE

.' consent to act as director of the

any named on page 1

Date

Y \\1«' ol




Directors ({continued)

Name

* Voluntary details.

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give

the registered or principal
office address.

* Style [ Title

Forename(s)

Post town

{sse notes 1-5)

MISS

* Honours etc

KATHERINE ANM

Surmname JWALKER

1 CYPRESS GROVE

TUNBRIDGE WELLS

County / Region |KENT Postcode |TN2 S0R
Country |ENGLAND
Day Month Year
Date of Birth | 1 | 610 | 911 l 9 [ 5 I 1 Nationality |[BRITISH

Business occupation

Other directorships

Consent signature

This section must be signed
by Either

an agent on hehalf of all
subscribers

Or the subscribers

(i.e. those who signed
as members on the
memorandum of
association).

@‘brm

CHARTERED SECRETARY

NONE

Y A Dedlss Date
Signhed Date
Signed LB o/ Date

aned | LA )

Signed Date
Signhed Date
Signhed Date
Signed Date
Signed Date

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

, 18] 12]00

¢ 2200




e.jorm

List of other directorships

Please complete in typescript, Schedule to form 10
or in bold black capitals.

CHFPO10

Company Number

Company Name in full

Name

Company Name Resignation




Company Number:

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

BT IGNITE LIMITED
1 The name of the Company is BT Ignite Limited
2 The registered office of the Company will be situate in England.

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

3.1 To carry on any trade or business concerning telecommunications;

32  To carry on any other trade or business of a similar nature or any
business which may in the opinion of the Board of Directors be conveniently
carried on in connection with or ancillary to or calculated directly or indirectly

to enhance or render more profitable any of the businesses of the Company;

g, O\A& %%
N
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33

To enter into any arrangements with any governments or authorities

(supreme, municipal, local or otherwise), or any persons, firms companies or
bodies corporate that may seem conducive to the Company’s objects or any of
them, to apply for, secure, acquire by grant, legislative enactment, assignment,
transfer, purchase or otherwise and to exercise carry out and enjoy any charter,
licence, power, authority, franchise, right, wayleave, or other rights privileges
or concessions which any government or other authority or any corporation or
other public body may be empowered to grant or award and to pay for, aid in

and contribute towards carrying the same into effect;

34  To purchase or otherwise acquire and take options over all or any part
of the business goodwill, property and liabilities of any petson, firm,
Company, or body corporate formed for all or any part of the purposes within

the objects of the Company, and to conduct and carry on, or liquidate and

wind up, any such business;

3.5  To purchase, take on lease, or otherwise acquire for the purposes of the
Company, any estates, lands, buildings, easements or dispose of or grant rights

over any real or personal property of any kind necessary or convenient for the

purposes of the Company;

tts\admin\mem.doc




3.6 To purchase or otherwise acquire, erect, pull down, maintain,
reconstruct and adapt any offices, studios, broadcasting or transmitting
stations, workshops, plant, machinery and other things found necessary or

convenient for the purposes of the Company;

37 To conduct and promote research into any matter which may be of
benefit to the businesses of the Company and to apply for and take out,
purchase or otherwise acquire any designs, trade marks, brevets d’invention,
patents, patent rights or inventions, copyright concessions or secret processes,
which may be useful for the Company’s objects, and to sell, assign and

develop the same or grant licences to use the same and to otherwise deal with

the same to the advantage of the Company;

3.8 To manufacture, buy, sell, and generally deal in, any plant, machinery,
apparatus, equipment, tools, goods or things of any description, which in the
opinion of the Board of Directors may be conveniently dealt with by the

Company in connection with any of its objects;

39 To improve, construct, repair, manage, develop, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of or otherwise deal with the whole or

any part of the real and personal property and rights of the Company on such

terms as may be determined,;

3.10 Toissue, or guarantee the issue of, or the payment of interest on, the

tustadminmem.doc




shares, debentures, debenture stock, or other securities or obligations of any

Company or association;

3.11  Upon any issue of shares, debentures or other securities of the
Company, to employ brokers, commission agents and underwriters, and to
provide for the remuneration of such persons for their services by payment in
cash, or by the issue of shares, debentures or other securities of the Company,

or by the granting of options to take the same, or in any other manner allowed

by law;

3.12 To draw, accept and make, and to endorse, discount and negotiate,
cheques, bills of exchange, bills of lading, promissory notes and

debentures and other negotiable or transferable instruments;

3.13 To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, 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
mortgage, charge, 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;

t\ts\admin\mesn.doc




3.14 To advance and lend money or give credit on such terms as may
seem expedient and with or without security and to enter into guarantees
contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms and to secure or gouarantee the payment of any
sums of money or the performance of any obligation by any person, firm,

Company, or body corporate including any holding Company or subsidiary in

any manner;,

3.15 To invest and deal with the monies of the Company in such manner

as may from time to time be determined and to hold or otherwise deal with any

investments made;

3.16 To acquire by subscription, tender, purchase or otherwise and hold,
sell, deal with or dispose of any shares, stocks, debenture stocks, bonds,
obligations and securities issued or gunaranteed by any Company constituted or
carrying on business in any part of the world and debentures, debenture stocks,
bonds, obligations and securities issued or guaranteed by any government or
authority, municipal, local or otherwise, in any part of the world and to
subscribe for the same either conditionally or otherwise and to guarantee the
subscription thereof and to exercise and enforce all rights and powers

conferred by the ownership therefore;

tuts\admin\mem.doc




3.17 To amalgamate with or enter into any partnership or arrangement

for sharing profits, union of interests, reciprocal concession or co-operation
with any person, firm, Company or body corporate carrying on or proposing to
carry on any business within the objects of the Company or which is capable
of being carried on so as directly or indirectly to benefit the Company, and

to acquire and hold, sell, deal with or dispose of any shares, stock or securities
of any other interests in any such Company or corporation, and to guarantee

the contracts or liabilities of, subsidise or otherwise assist any such Company

or corporation;

3.18 To establish or promote or concur in establishing or promoting any
other Company whose objects shall include the acquisition or taking over of
all or any of the assets or liabilities of the Company or the promotion of which
shall be in any manner calculated to advance directly or indirectly the objects -
or interests of the Company and to acqutire, hold, dispose of shares, stock,
securities and guarantee the payment of the dividend, interest or capital of

any shares, stock or securities issued by or any other obligations of any such

Company;

3.19  To apply for, promote, and obtain and to support the promotion by
others of any statute, order, regulation, or other authorisation or enactment
which may seem calculated directly or indirecily to benefit the Company; and
to oppose any bills, proceedings, or applications which may seem calculated

directly or indirectly to prejudice the Company’s interests;

tMs\admin\mem.doc




3.20 To act as agents or brokers and as trustees for any person, firm,

Company or body corporate, and to undertake and perform sub-contracts;

3.21 To remunerate any person, firm, Company or body corporate,
rendering services to the Company either by cash payments or by the
allotment to him or them of shares or other securities of the Company credited

as paid up in full or in part or otherwise as may be thought expedient;

3.22 To insure the life of any person who may, in the opinion of the Board
of Directors, be of value to the Company as having or holding for the

Company interest, goodwill or influence or other assets and to pay the

premiums on such insurance;

3.23 To sell, improve, manage, develop, turn to account, exchange,

let on rent, royalty, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of the

Company for such consideration as may be deemed expedient;

3.24 To pay for any property, assets or rights acquired by the Company and
to give consideration for any act or thing either in cash or fully or partly paid
shares or by the issue of securities or obligations or partly in one mode and

partly in another and generally on such terms as the Company may determine;

3.25 To accept payment for any property or rights sold or otherwise

tits\adminymem.dec




disposed of or dealt with or for any services rendered by the Company, either
in cash, by instalments or otherwise or in fully or partly paid-up shares

or stock of any Company or corporation, with or without preferred or

deferred or special rights or restrictions voting or otherwise, or in

debentures or mortgages or other securities of any Company or corporation, or
partly in one mode and partly in another, and generally on such terms as may

be determined, and to hold, dispose of or otherwise deal with any shares, stock

or securities so acquired;

3.26 To grant pensions, allowances, gratuities and bonuses to officers or
ex-officers, employees or ex-employees of the Company or its predecessors in
business or the dependants of such persons and to establish and maintain or
concur in maintaining trusts, funds or schemes (whether contributory or

non-contributory), with a view to providing pensions or other funds for any

such persons as aforesaid or their dependants;

327 To aid in the establishment and support of any schools and any
educational, scientific, literary, religious, charitable or public institutions

or trade societies, whether such institutions or societies be solely connected
with the business carried on by the Company or its predecessors in business or

not, and to institute and maintain any club or other establishment;

3.28 To distribute among the members in specie any property of the
Company, or any proceeds of sale of disposal of any property of the

Company, but so that no distribution amounting to a reduction of capital

8
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be made except with the sanction (if any) for the time being required by law;

3.29 Todo all or any of the above things in any part of the world, and
either as principals, agents, trustees, brokers contractors or otherwise, and
either alone or in conjunction with others, and either by or through agents,

trustees, sub-contractors or otherwise;

3.30 To procure the Company to be registered or recognised in any part
of the world and to do all such other things as are incidental or conducive to

the above objects or any of them;

3.31 To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company or to contract with any person,
firm or body corporate to pay the same, and to pay commissions to brokers

and others for underwriting, placing, selling or guaranteeing the subscription

of any shares or securities of the Company.

It is hereby declared that the objects of the Company as specified in each of the

foregoing paragraphs of this clause shall be separate and distinct objects of the

Company and shall not be in any way limited by reference to any other paragraphs or

the order in which the same occur.

The liability of the members is limited.

tAts\adminvmem.doc




5 The share capital of the Company is £100m divided into 100,000,000 shares of
£1 cach. WE, the subscriber whose name and address is subscribed are desirous of
being formed into a Company in pursuance of this Memorandum of Association and
we respeciively agree to take the number of shares in the capital of the Company set
opposite our name.

10
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Name and Address of the Subscriber

Number of shares taken by
the Subscriber

Ignite Solutions Limited
81 Newgate Street
London

EC1A 7A]

One

....... LA Wl

KATHERINE ANN WALKER (DIRECTOR)

Total Shares Taken

One

Dated this 18" day of December 2000
Witness the above signature

ESTHER CURRAN

81 NEWGATE STREET
LONDON
EC1A 7A]

11
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Company Number:

PRELIMINARY

1.

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

BT IGNITE LIMITED

No Articles or similar regulations set out in any statute, or contained in any instrument

made under any statute, concerning companies shall apply to the Company, but the
following shall be the Articles of Association of the Company.

2. In these Articles the following expressions shall have the meanings set out below:

Act the Companies Act 1985 including any statutory modification
or re-enactment for the time being in force

Articles these Articles as originally framed or as from time to time
altered

clear days in relation to the period of a notice, that peried excluding the
day when the notice is given or deemed to be given and the date
for which it is given or on which it is to take effect

executed includes any mode of execution

office the registered office of the Company

the holder in relation to shares, the member whose name is entered in the
register of members as the holder of the shares

the seal the common seal of the Company

Secretary the secretary of the Company or any other petson appointed to
perform the duties of the secretary of the Company, including a
joint, assistant or deputy secretary

the United

Kingdom Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these

Articles bear the same meaning as in the Act, excluding any statutory modification not
in force when these Articles become binding on the Company.

s:\thesecMts\ec\mem-artsharticles.doc




SHARE CAPITAL

3.

Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or restrictions as the
Company may by Ordinary Resolution determine.

Subject to the provisions of the Act, shares may be issued which are to be redeemed or
are 10 be liable to be redeemed at the option of the Company or the holder on such
terms and in such manner as may be provided by the Articles.

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by the Articles or by law)
the Company shall not be bound by or recognise any interest in any share except an
absolute right to the entirety of the share in the holder.

ALLOTMENT OF SHARES

6.

(a) After the initial allotment, any shares proposed to be issued shall be first
offered to the members on such terms and conditions as may be specified by
the Directors, which terms may take into account any direction from a member
that shares are to be offered to another member instead of to the member
giving such direction. The Directors shall not be obliged to offer shares first to
the members if the members direct otherwise. Any shares not accepted under
such offer as stated above and any shares released from the provisions of this
Article by the members shall be under the control of the Directors, who may
allot, grant options over or otherwise dispose of them to such persons, on such
terms and in such manner as they think fit, provided that such shares shall not
be disposed of on terms which are more favourable to the subscribers of such
shares than the terms on which they were offered to the members.

{b) Subject to the provisions of this Article, for the purposes of Section 80 of the
Act, the unissued shares of the Company (whether forming part of the original
or any increased capital) shall for a period of five years from the adoption of
these Articles or as authorised by the Company in general meeting (whether by
the passing of an elective resolution in accordance with the Act or otherwise)
be at the disposal of the Directors, who may offer, allot, grant options over or
otherwise dispose of them to such persons, at such times, for such consider-
ation and upon such terms and conditions as the Directors may determine, save
that no shares shall be issued at a discount. In accordance with Section 91(1)
of the Act, Sections 89(1) and 90(1) to (6) inclusive of the Act shall not apply.

SHARE CERTIFICATES

7.

s:\thesecMts\ec\mem-arts\articles.doc

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the balance
of such helding) or several certificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the Directors
may determine. Every certificate shall be sealed with the seal and shall specify the




number, class and distinguishing numbers (if any) of the shares to which it relates and
the amount or respective amounts paid up on them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the Directors may determine but

otherwise free of charge, and (in the case of defacement or wearing-out) on delivery
up of the old certificate.

TRANSFER OF SHARES

9.

10.

The instrument of transfer of a share may be in any usual form or in any other form
which the Directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee.

H any holding company shall deliver to the Company a notice in writing purporting to
be signed by a Director or the Secretary, Assistant or Deputy Secretary of the holding
company stating that any share in the Company is held by the registered holder of that
share as the nominee of the holding company and naming some other person as having
been authorised by the holding company to sign transfers in place of the holder, the
Directors shall be entitled and bound to give effect to any instrument of transfer of
that share signed by the person so named as transferor in all respects as if the
instrument were signed by the registered holder of the share.

ALTERATION OF SHARE CAPITAL

11.

12.

s:\thesec\ts\ec\mem-artsharticles.doc

The Company may by ordinary resolution:-

(a) increase its share capital by new shares of such amount as the resolution
prescribed;

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between
the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have not been

taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Unless and until otherwise determined by the Company in general meeting, whenever
as a result of a consolidation of shares any members would become entitled to
fractions of a share, the Directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Act, the Company) and distribute the net
proceeds of sale in due proportion among those members, and the Directors may
authorise some person to execute an instrument of transfer of the gshares to, or in
accordance with the direction of, the purchaser. The transferee shall not be bound to

3




see to the application of the purchase money nor shall his title to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.

13. Subject to the provisions of the Act, the Company may by Special Resolution reduce
its share capital, any capital redemption reserve and any share premium account in any
way.

PURCHASE OF OWN SHARES

14.  Subiject to the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares) and make a payment in respect of the redemption
or purchase of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

15. All general meetings other than annual general meetings shall be called extraordinary
general meetings.

16.

The Directors may call general meetings. If there are not sufficient Directors within
the United Kingdom to call a general meeting, any Director or any member of the
Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

17.

18.

s:\thesec\ts\ec\mem-arts\articles.doc

An annual general meeting and an extraordinary general meeting called for the passing
of a Special Resolution shall be called by at least 21 clear days’ notice. All other
extraordinary general meetings shall be called by at least 14 clear days' notice but a
general meeting may be called by shorter notice if it is so agreed:-

(a) in the case of an annual general meeting, by every member entitled to attend
and vote at the meeting; and

(b) in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than 95 per cent in nominal value of the shares giving that right. Subject to the
passing of an appropriate elective resolution in accordance with the Act, the
percentage in the previous sentence shall be reduced to 90 per cent.

The notice shall specify the time and place of the meeting, the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify
the meeting as such. Subject to the provisions of the Articles and to any restrictions

imposed on any shares, the notice shall be given to every member, to the Directors and
to the auditors (if any).

The accidental omission to give notice of a meeting to, or the non-receipt of notice of

a meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting.




PROCEEDINGS AT GENERAL MEETINGS

19.

20.

21.

22.

23.

24,

25.

26.

s:\thesecMs\ec\mem-artsharticles.doc

No business shall be transacted at any meetings unless a quorum is present. One
person entitled to vote upon the business to be transacted, being a member or a proxy
for a member or a duly authorised representative of a corporation, shall be a quorum.

A Director shall, even if he is not a member, be entitled to attend and speak at any

general meeting and at any separate meeting of the holders of any class of shares in
the Company.

The members present may appoint a Director (who need not be a member of the
Company) or any one of their number to chair the meeting. The chairman may, with
the consent of a meeting at which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place to place, but no
business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place.
When a meeting is adjourned it shall not be necessary to give notice of the time and
place of the adjourned meeting nor the general nature of the business to be transacted.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly
demanded. Subject to the provisions of the Act, a poll may be demanded by:-

(a) the chairman; or
(b) any member having the right to vote at the meeting.

The demand by a person as proxy for a member shall be the same as a demand by the
member.

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular majority and an entry to that effect in the minutes of the meeting shall
be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman. A demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be members) and fix a time and place for declaring the result of the poll. The

result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may have.




27.

28.

29.

30.

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than 30
days after the poll 1s demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other case

at least seven clear days' notice shall be given specifying the time and place at which
the poll is to be taken.

A resolution in writing, executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he
was present, shall be as effective as if it had been passed at a general meeting duly
convened and held. It may consist of several instruments in the like form each

executed by or on behalf of one or more members, and may be in any form, including
facsimile transmission.

Any member or Director may participate in a properly convened general meeting by
means of a videoconference or any communications equipment which allows all
persons participating in the meeting to see, hear and speak to each other. A person so
participating shall be deemed to be present in person at the meeting and shall be
entitled to vote and be counted in the quorum. For the purposes of all other provisions
of these Articles (unless the context requires otherwise) the members shall be deemed
to be meeting in one place, which shall be the place specified in the notice of meeting,
and, if more than one place is specified in the notice (which shall be permitted), it
shall be the place specified in the notice at which the chairman presides.

VOTES OF MEMBERS

31.

32.

33.

34.
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Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) is present in person or (being a corporation) is
present by a duly authorised representative, not being himself a member entitled to

vote, shall have one vote. On a poll every member shall have one vote for every share
of which he is the holder.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered. Every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll, votes may be given cither personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in any usual or common form, or any other form which the
Directors may approve ( the "Proxy Form").




35.

The Proxy Form may be deposited at the office or at such other place within the
United Kingdom as is specified in the notice convening the meeting, addressed to the
person or officer specified in the notice, or may be delivered to the chairman of the
Directors, Secretary, or any Director at:

(a) the meeting itself;

(b) any adjourned meeting; or

(c) the time or place of any poll.

Such delivery may be made by post, by hand, or by facsimile transmission.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid despite any previous limitation or determination of the
authority of the person voting or demanding a poll unless notice of the limitation or
determination was received by the Company at the office or at such other place at
which the instrument of proxy was duly deposited before the commencement of the
meeting or adjourned meetfing at which the vote is given or the poll demanded or (in
the case of a poll taken otherwise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

36.

The number of the Directors shall be determined by Ordinary Resolution of the
Company but unless and until so fixed there shall be no maximum number of
Directors and the minimum number of Directors shall be two. In the event of the
minimum number of Directors being one, a sole Director shall have authority to
exercise all the powers and discretions by these Articles expressed to be vested in the
Directors generally and Articles 56 and 57 shall be modified accordingly.

ALTERNATE DIRECTORS

37.

38.
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(a) Any Director (other than an alternate Director) may by notice to the Company,
signed by the Director, appoint any other Director, or any other person willing
to act, to be his alternate Director, either for a particular meeting or until
removed, or remove from office his alternate Director.

(b} A Director or any other person may act as alternate Director to represent more
than one Director. An alternate Director shall be entitled at meetings of
Directors or any committee of the Directors to vote for every Director whom
he represents in addition to his own vote (if any) as a Director but he shall
count as only one for the purpose of determining whether a quorum is present.

An alternate Director shall be entitled to receive notice of all meetings of Directors
and of all meetings of committees of Directors of which his appointor is a member, to
attend and vote at any such meeting at which the Director appointing him 1s not
personally present, and generally to perform all the functions of his appointor as a
Director in his absence, but shall not be entitled to receive any remuneration from the
Company for services as an alternate Director. It shall not be necessary to give notice
of such a meeting to an alternate Director who is absent from the United Kingdom.




39.

40.

An alternate Director shall cease to be an alternate Director if his appointor ceases to
be a Director.

Save as otherwise provided in the Articles, an alternate Director shall be deemed for
all purposes to be a Director and shall alone be responsible for his own acts and
defaults. He shall not be deemed to be the agent of the Director appointing him.

POWERS OF DIRECTORS

41.

42.

43.

Subject to the provisions of the Act, the Memorandum and the Articles and to any
directions given by Special Resolution, the business of the Company shall be managed
by the Directors who may exercise all the powers of the Company. No alteration of
the Memorandum or Articles and no such direction shall invalidate any prior act of the
Directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this Article shall not be limited by
any special power given to the Directors by the Articles and a meeting of Directors at
which a quorum is present may exercise all powers exercisable by the Directors.

The Directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

A resolution in writing signed by all the Directors for the time being in the United
Kingdom shall be as effective as a resolution duly passed at a meeting of the Directors
or (as the case may be) a committee of Directors. It may consist of several docaments
in the like form, each signed by one or more Directors and may be in any form,
including facsimile transmission. A resolution signed by an alternate Director need
not also be signed by his appointor and, if it is signed by a Director who has appointed
an alternate Director, it need not be signed by the alternate Director in that capacity.

DELEGATION OF DIRECTORS' POWERS

44,
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(a) The Directors may delegate any of their powers or discretions to any
committee consisting of one or more Directors or other person(s). They may
also delegate to any managing Director, or any Director holding any other
executive office, such of their powers and/or discretions as they consider
desirable to be exercised by him.

(b} As far as any such power or discretion is delegated to a committee, any
reference to these Articles to the exercise by the Directors of the power or
discretion so delegated shall be read and construed as if it were a reference to
the exercise by such committee. Any such delegation may include authority to
sub-delegate all or any of the powers or discretions delegated.

(c) Any such delegation may be made subject to any conditions the Directors may
impose, and either collaterally with or to the exclusion of their own powers
and may be revoked or altered. Any such conditions may provide for the co-
option to the committee or sub-committee of persons other than Directors and
for such co-opted members to have voting rights as members of the
committee or sub-committee. Subject to any such conditions, the proceedings




of a committee with two or more members shall be governed by the Articles
regulating the proceedings of Directors so far as they are capable of applying.

APPOINTMENT OF DIRECTORS

45.

46.

47.

A holding company shall have power from time to time and at any time to appoint any
person or persons as a Director or Directors, either as an addition to the existing
Directors or to fill any vacancy, and to remove from office any Director so appointed.
Any such appointment or removal shall be effected by an instrument in writing signed

by one of the Directors or the Secretary of the said holding company or any other
person duly authorised to sign on its behalf.

Subject to the preceding Article, the Company may by Ordinary Resolution appoint a

person who is willing to act to be a Director either to fill a vacancy or as an additional
Director.

The Directors may appoint a person who is willing to act to be a Director, either to fill
a vacancy or as an additional Director, provided that the appointment does not cause

the number of Directors to exceed any number fixed in accordance with the Articles as
the maximum number of Directors.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

48.
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The office of a Director shall be vacated if the Director:

(a) ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a Director;

(b) becomes bankrupt or makes any arrangement or composition with his creditors
generally;

(c) is, or may be, suffering from mental disorder and either:-

(1) he is admitted to hospital as the result of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an

application for admission under the Mental Health (Scotland) Act
19640, or

(ii) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or affairs; or

(d) resigns his office by notice to the Company; or
(&) is removed from office in accordance with Article 45.
No Director shall vacate his office or be ineligible for re-election nor shall any person

be ineligible for appointment as a Director by reason only of his attaining or having
attained any particular age.




REMUNERATION OF THE DIRECTORS

49,

The Directors shall be entitled to such remuneration as the Company may by Ordinary

Resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

50.

The Directors may be paid all travelling, hotel, and other expenses properly incurred
by them in connection with their attendance at meetings of Directors, committees,

sub-committees of Directors, general meetings, or otherwise in connection with the
discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

51.

52,

33.
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Subject to the provisions of the Act, the Directors may appoint one or more of their
number to the office of managing Director or to any other executive office in the
Company and may enter into an agreement or arrangement with any Director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a Director. Any such appointment, agreement or
arrangement may be made upon such terms as the Directors determine and they may
remunerate any such Director for his services as they think fit. Any appointment of a
Director to an executive office shall terminate if he ceases to be a Director but without

prejudice to any claim to damages for breach of the contract of service between the
Director and the Company.

Subject to the provisions of the Act, and provided that he has disclosed to the
Directors the nature and extent of any material interest of his, a Director:

(a) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested;

(b) may be a Director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate

promoted by the Company or in which the Company is otherwise interested;
and

(c) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and

no such transaction or arrangement shall be liable to be avoided on the ground
of any such interest or benefit.

For the purposes of Article 52:-

() a general notice given to the Directors that a Director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the Director has an interest in
any such transaction of the nature and extent so specified; and

10




(b) an interest of which a Director has no knowledge and of which it is

unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

54.

The Directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any Director who has held but no longer holds any
executive office or employment with the Company, with any body corporate which is
or has been a subsidiary of the Company, a predecessor in business of the Company or
of any such subsidiary. For any member of his family (including a spouse and a
former spouse) or any person who is or was dependent on him the Directors may
(before as well as after he ceases to hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

35.

56.

57.

38.

59.

60.
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Subject to the provisions of the Articles, the Directors may regulate their proceedings
as they think fit. A Director may, and the Secretary at the request of a Director shall,
call a meeting of the Directors. It shall not be necessary to give notice of 2 meeting to
a Director who is absent from the United Kingdom. Questions arising at a meeting
shall be decided by a majority of votes. In the case of an equality of votes, the
chatrman shall have a second or casting vote.

The quorum for the transaction of the business of the Directors may be fixed by the
Company in general meeting. Unless the quorum is fixed at any other number, it shall

be two. A person who holds office only as an alternate Director shall, if his appointor
is not present, be counted in the quorum.

The continuing Directors or a sole continuing Director may act despite any vacancies
in their number, but, if the number of Directors is less than the number fixed as the

quorum, the continuing Directors or Director may act only for the purpose of filling
vacancies or of calling a general meeting.

The Directors may appoint one of their number to be the chairman of the board of
Directors and may at any time remove him from that office. Unless he is unwilling to
do so, the Director so appointed shall preside at every meeting of Directors at which
he is present. But if there is no Director holding that office, or if the Director holding
it is unwilling to preside or is not present at the time appointed for the meeting, the
Directors present may appotint one of their number to be chairman of the meeting.

All acts done by a meeting of Directors, a committee of Directors, or by a person
acting as a Director shall, even if it is discovered afterwards that there was a defect in
the appointment of any Director or that any of them were disqualified from holding
office, or had vacated office, or were not entitled to vote, be as valid as if every such

person had been duly appointed and was qualified and had continued to be a Director
and had been entitled to vote.

Any Director or member of a committee or sub-committee of Directors may
participate in a properly convened meeting of the Directors or such committee or sub-

committee by means of a conference telephone, videoconference or any

11




61.

62.

communications equipment which allows all persons participating in the meeting to
hear and speak to each other. A person so participating shall be deemed to be present
in person at the meeting and shall be entitled to vote and be counted in the quorum.
Such a meeting shall be deemed to take place where the largest group of those

participating is assembled, or if there is no such group, where the chairman of the
meeting is present.

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 think fit, and to
grant any mortgage, charge or security over its undertaking, property and uncailed
capital, or any part, and, subject to Section 80 of the Act if applicable, to issue
debentures, debenture stock, and other securities whether outright or as security for
any debt, liability or obligation of the Company or of any third party.

A Director or his alternate Director may vote as a director in regard to any contract or
arrangement in which he is interested or upon any matter arising out of such contract
or arrangement. If he shall so vote his vote shall be counted and he shall be reckoned

in constituting a quorum when any such contract or arrangement is under
consideration.

SECRETARY

63.

Subject to the provisions of the Act, the Secretary shall be appointed by the Directors
for such terms, at such remuneration and upon such conditions as they may think fit.
Any Secretary so appointed may be removed by them. The Directors may also

appoint from time to time, on such terms as they think fit, some person to act as a
temporary Secretary.

MINUTES

64.

SEAL

635.
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The Directors shall cause minutes to be made in books kept for the purpose of:
(a) all appointments of officers made by the Directors; and

(b) all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the Directors, and of committees of Directors,
including the names of the Directors present at each such meeting. It shall not
be necessary for Directors to sign their names in any book which may be kept
for the purpose of recording attendance at meetings.

(a) The Directors shall provide for the safe custody of the Seal which shall be

used only by the authority of the Directors or of a committee authorised by the
Directors.

(b)  Every instrument to which the Seal shall be affixed shall be signed in any of
the following ways by:

(1) one Director and the Secretary;

12




(i1) two Directors;

(ii1)  a person duly authorised by the Directors either generally or in relation
to specific instruments or instruments of specific descriptions.

DIVIDENDS

66.

67.

68.

69.

70.

71.
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Subject to the provisions of the Act, the Company may by Ordinary Resolution
declare dividends in accordance with the respective rights of the members, but no
dividend shall exceed the amount recommended by the Directors.

Subject to the provisions of the Act, the Directors may pay dividends (whether interim
or final) if it appears to them that they are justified by the profits of the Company and
available for distribution. If the share capital is divided into different classes, the
Directors may pay dividends on shares which confer deferred or non-preferred rights
with regard to dividend as well as on shares which confer preferential rights with
regard to dividend, but no dividend shall be paid on shares carrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arrears. The
Directors may also pay at intervals settled by them any dividend payable at a fixed rate
if it appears to them that the profits available for distribution justify the payment.
Provided the Directors act in good faith they shall not incur any liability to the holders
of shares conferring preferred rights for any loss they may suffer by the lawful
payment of a dividend on any shares having deferred or non-preferred rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms providing that it

shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

A meeting of the Directors declaring a dividend may direct that it shall be satisfied
wholly or partly by the distribution of assets and, where any difficulty arises in regard
to the distribution, the Directors may settle the same and in particular may issue
fractional certificates and fix the value for distribution of any assets and may
determine that cash shall be paid to any member upon the footing of the value so fixed
in order to adjust the rights of members and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a share may be paid by bank
transfer or cheque remitted to the bank account of or to the address of the person
entitled. Every bank transfer or cheque shall be made payable to the order of the
person or persons entitled or to such other person as the person or persons entitled

may in writing direct. Payment by bank transfer or of the cheque shall be a good
discharge to the Company.

No dividend or other moneys payable in respect of a share shall bear interest against
the Company unless otherwise provided by the rights attached to the share.

i3




ACCOUNTS

72. A member shall have the right to inspect any accounting records or other book or
document of the Company on request, on reasonable notice.

CAPITALISATION OF PROFITS

73.  The Directors may:-

{a)

(b)

(©)

(d)

NOTICES

subject to the remainder of this Article, resolve to capitalise any undivided
profits of the Company not required for paying any preferential dividend
(whether or not they are available for distribution) or any sum standing to the
credit of the Company's share premium account or capital redemption reserve;

appropriate the sum resolved to be capitalised to the member(s) who would
have been entitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those member(s), or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes of this regulation, be

applied only in paying up unissued shares to be allotted to member(s) credited
as fully paid;

make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
becoming distributable under this Article in fractions; and

authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled

upon such capitalisation, any agreement made under such authority being
binding on all such members.

74. Any notice to be given to or by any person under the Articles shall be in writing
except that a notice calling a meeting of the Directors need not be in writing.

75.  Any notice or document may be served by the Company on any member, personally,
by telex or facsimile transmission, or by leaving it at or sending it through the post in
a prepaid letter addressed to such member at his registered address which appears in
the register of members or to such other address, if any, as the holder may in writing
direct. Where a notice is sent by post, service of the notice shall be deemed to be
effected 72 hours after the letter containing the same is posted and if served by telex
or facsimile transmission shall be deemed to have been effected the same day as the
telex or facsimile transmission was despatched. In proving such service it shall be
sufficient to prove that the letter containing the notice or document was, if such notice
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or document is served by post, properly addressed, stamped and put into the post or
that the notice or document, if served by telex or facsimile transmission, was properly
addressed and despatched, or if left at the address was so left.

76. A member present, either in person or by proxy, at any meeting of the Company or of

the holders of any class of shares in the Company shall be deemed to have received
notice of the meeting and, where required, of the purposes for which it was called.

77.  Every person who becomes entitled to a share shall be bound by any notice in respect
of that share which, before his name is entered in the register of members, has been
duly given to a person from whom he derives his title.

WINDING UP

78.  1f the Company is wound up, the liquidator may, with the sanction of an Extraordinary
Resolution of the Company and any other sanction required by the Act, divide among
the member(s) in specie the whole or any part of the assets of the Company and may,
for that purpose, value any assets and determine how the division shall be carmried out
as between the member(s) or different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of the assets in trustees upon such trusts
for the benefit of the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon which there is a liability.

INDEMNITY

79.  Subject to the provisions of the Act, the Company may from time to time approve or
purchase and maintain for any Director, other officer, employee or auditor insurance
against any liability. Subject to those provisions, but without prejudice to any
indernnity to which the person concerned may otherwise be entitled, every Director,
auditor, Secretary, employee or officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in

or about the execution of the duties of his office or employment, or otherwise in
relation to them.
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Name and Address of the Subscriber Number of shares taken by

the Subscriber

Ignite Solutions Limited One
81 Newgate Street
London

ECLIA 7A]

A Wl

KATHERINE ANN WAILKER (DIRECTOR)

Total Shares Taken One

Dated this 18" day of December 2000
Witness the above signature

.........................................................

ESTHER CURRAN

81 NEWGATE STREET
LONDON
ECIA 7A]
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