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Statutory Declaration of compiiance
with requirements on application
for registration of a cornpany

e dc not Pursuant to section 12(3) of the Companies Act 1985
nargin '
To the Registrar of Companies Forofficlaluse  For officlal use
gecon;pleg ——— = = —
, prefera R Yk
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acktype, or UV R S
iblock lettering  Name of company b o= = e}
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sort fult ROUNDSTRIKE LIMITED
ima of Company

S

DAVID STEWART HODGSON, sigmig on behalf
SWIFT INCORPORATIONS LIMITED

of
2 BACHES STREET
LONDON N1 6EE
olate as do solemnly and sincerely declare thatlam a [sﬁﬁeﬁefeﬁgaged-kﬁhe-ferm&ﬁeﬁﬁﬂhe—
ppropriate

company]T [person namcd ds director or secrelary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Actin 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 conscientiousty believing tre same 10 be true and by virtue of
the provisions of the Statutc"y veciarations Act 1835

Dec[ared at FLAT 1. CHAN.[ SWORTH .l'{() ;YgE, Declarant 10 Sigﬂ below
65 LONDON ROAD,
TWICKENHAM, MIDDLESEX
2nd FERRUARY
the day of

EIGHDY SEVEN

A CommissionéT for Oaths or Notary Puéc or Justice of

the Peace or Solicitor having the powers conferredon a
Commisstoner for Oaths.

One thousand nine hundr

befor: me

Presentor’s name, address and For official use
reference (if any): N Sompanses Sectan Poats @
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES
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Memorandum of Association

1. The Company's name 15

ROUNDISTRIRKE LIMITED

2. The Company's registered office is {0 be

situated in England and Wales.

3. The Company's objecls are:—

(@) To carry on all or any of the businesses
of designers, manufacturers and agents for
the sale of, and dealers in clothing of every
description, fashion specialists, tailors and
dressmakers, costumiers, miliners and
general drapers, furriers, hosiers, hatters, silk
mercers, lace merchants and dealers in textile
fabrics of all kinds, corset and bell makers.
haberdashers, glovers, dyers and cleaners,
proprietors of boutiques, dress shops and
general stores, sports outfitters, deaters in
sports and athletic equipment and acces-
sories, boot and shoe manufacturers and
dealers, hide, skin and fur merchants, curriers,
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tanners, umbrelia dealers, manufacturers of
and dealers in wigs, bags, trunks, suit cases,
leather and fancy goods of all kKinds, and of
and in perambulators, nuisery and other furni-
ture, china, glass, cutlery, potlery, jewellery,
toys, games, noveities, stalionery, perfumery
and toilet requisites and all arlictes, commadi-
ties and things used or required for household
or personal use or adornment; owners of
depositories, furnishings and genera! ware-
housemen, storekeepers, insurance and
general agents, merchants and traders: and to
buy, sell and generally deal in garments, cloth-
ing and soft goods of every description, and
all goods, materials, arlicles and things
required for the purpose of any of the fove-
4ding businesses, or capable of being prolit-
ably dealt with in connection with, er are Trkirly
‘0 be required by customers of or versgns
having dealings with the Company,

JORDAN £ o WIS B TE )

?ﬂ e AT R ot -y



(b) To carry on any other trade or business
whatever which can in the opimian of the Boaxd of
Directars be advantageousiy carned on in con-
nezticn with or anciltary to any of the businesses
of the Company.

{c)} To purchase or by any other means
acquire and lake gplions aver any praperty what-
ever, and any nghts or prvileges of any kind over
or in respect of any property

{d) To apply for. raqister, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent nghts, brevets dinvention,
hcences. secret processes, Wade  marks,
designs, protectians and concessions and to dis-
claim, alter, modify, use and turn to account and
to manufacture under or grant licences or privi-
leges in rospect of the same, and to expund
money v expenmenliing upon testing and
improving any patents, inventions or rights which
the Company may acquire or propose o acquire,

&) To acquure or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carry.ng en or propas-
ing to carry on any of the businesses which the
Company Is authorised o carry on and as part
of the consideration for such acquisition to
undertake all or any of the liabilities of such
person, firm or company, or 1o acquire an interest
in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any
such person, firm or company, or for subsidising
or otherwise assisting any such petson, firm or
company, and o give or accept, by way of con-
sideration for any of the acts or things aforesaid
or properly acquired, any shares, debentures,
debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage
and deal with any shares, debentures, debenture
stock or securities so received.

(f) To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
morigage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privi-
leges in respect of, or otherwise deal with all or
any part of the properly and rights of the Com-

pany.

(g) To invest and deal with the moneys of the
Company not immediately required in such
manner as may from time to time be determined
and to hold or otherwise dea: with any invest-
ments made.

{h) To lend and advance money or give credit
on any terms and with or withoul security to any
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person, firm or company (including withiout preju-
dice to the generality of the foregoing any holding
company, subsidiary or fellow subsichary of, or
any othar company associated in any way with,
the Company} 1o enter into guaraniees, con-
tracis of ndemnity and suratyships of alt kinds, to
receive money on deposit or loan upon any
lerms, and o Securg or guarantee m any manner
and upon any terms the payment of any sum of
money or the performance of any obhigation by
any persan lirm or company (including without
prejudice 10 the genaerality of the foregoing any
such holding company, subsidiary, feliow subsigi-
ary or assoctated company as aforesaid).

(1} To borrow and raise money In any manner
and to secure the repayment of any money bor-
rowed, raised or owing by mortgage, charge,
standard securily, lien or other security upon the
whole or any parl of the Company’s property or
assets (whether present or future), including its
uncalled capital, and also by a similar mortgage,
charge, standard security, lien or security to
secure and guarantee the performance by the
Company of any obligation or liability it may
undertake or which may hecome hinding on it.

(i) To draw, make, accept, endorse, discount,
negotiale, execute and issue cheques, bills of
exchange, promissory noles, hills of lading, war-
rants, debentures, and other negotiable or trans-
ferable instruments.

{k) To apply for, promole, and obtain any Act
of Parliament, order, or licence of the Department
of Trade or other authority for enabling the Com-
pany to carry any of its objects into effect, or for
effecting any modification of the Company’s con-
stitution, or for any other purpose which may
seem calculaled direclly or indirectly to promote
the Company’s interests, and to oppose any pro-
ceedings or applications which may seem calcu-
lated directly or indirectly to prejudice the Com-
pany’s interests.

(I) To enter into any arrangements with any
government or authority (supreme, municipal,
local, or otherwise) that may seem conducive to
the attainment of the Company's cbjects or any
of them, and to obtain from any such government
or authority any charters, decrees, rights, privi-
leges or coricessions which the Company may
think desirable and to carry out, exercise, and
comply with any such charters, decrees, nghts,
privileges, and concessions.

k (m) To 'subscribe for, take, purchase, or olher-
wise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, deten-



tures, debenture stocks, bonds, cbligations or
securiies Issued or guaranteed by any other
company constituted or carrying on business in
any part of the world, and debentures, debenture
stocks, bonds, obligations of securties issued or
guaranteed by any government or authonty.
municipal, lacal or otherwise, in any part of the
werld.

{n} To control, manage, binance, subsicise,
co-ardinate or othenyise assist any company or
campanies in which the Campany has a direct or
ndrect inancial interest, 10 provide secretanal,
administrative, techmcal, eommerctal and other
services and facilities of all kinds for any such
company or companies and to make payments
by way of subvention or otherwise and any other
arrangements which may «eem desirable wih
respact to any business or operauons of or gen-
erally vath respect o any such company or com-
panes.

(o} To promote any other company for the
purpose ol acqunng the whole or part of the
business or property or undertaking or any af the
abilities of the Company, or of undertaking any
bustness or operations which may appear likely
to assist or benefit the Company or to enhance
the value of any property or business of the
Company, and to place or guarantee the placing
of, underwnte, subscribe for, or otherwise
acquire all or any part of the shares or securilies
of any such company as aforesaid.

{p) To sell or otherwise dispose of the whole
or any part of the business or properly of the
Company, either together or in portions, for such
consideration as the Company may think fit, and
in particular for shares, debentures, or securities
of any company purchasing the same.

(q) To act as agents or brokers and as lrus-
tees for any person, firm or company, and o
undertake and perform sub-contracts.

(r} To remunerate any person, firm or com-
pany rendering services to the Company either
by cash payment or by the allotment to him or
them of shares or other securities of the Com-
pany credited as paid up in full or in part or other-
wise as may be thought expedient.

(s) To pay all or any expenses incurred in
conneclion 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
underwriting, placing, selling, or guaranleeing
the subscription of any shares or other securities
of the Company.
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(1) To support and subscribe lo any charitable
or public object and to support and subscribe to
any nstitution, society, or club which may be for
the benefit of the Company or its Directors or
employees, or may be connectazd with any town
or place where the Company carries on busi-
nass; to give or award pensions, annuities,
gratuities,” and superannualion or other allow-
ances or benelits or charitable ald and generally
to provide advantages, facililies and services for
any persons who are or have been Dirgclors of,
or who are or have heen employed by, or who are
serving or have served the Company, or any
company which is a subsidiary of the Company
or the holding company of the Company or afeliow
subsidiary of the Company or the predecessors in
business of the Company or of any such subsid-
iary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives
and dependants of such persons; to make pay-
ments lowards insurance; and to set up, establish,
support and maintain superannuation and other
funds or schemes {whether contributory or non-
contributory) for the benefit of any of such per-
sons and of their wives, widows, children and
other relatives and dependants; and to set up,
astablish, support and maintain profit sharing or
share purchase schemes for the benefit of any of
the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and 1o lend money to any such employees or to
trustees on lheir behalf 1o enable any such pur-
thase schemes to be established or maintained.

(u) Subject to and in accordance with a due
compliance with the provisions of Seclion 155 to
158 (inctusive) of the Act {if and so far as such
provisions shall be applicable), to give, whether
directly or indireclly, any kind of financial assist-
ance (as defined in Section 152(1)(a) of the Act)
for any such purpose as is specified in Section
151 {1} and/or Section 151(2) of the Act.

{v) To distribute among the Members of the
Company in kind any properly of the Company of
whatever nature,

{w) To procure the Company 1o be registered
or recognised in any part of the warld.

(x) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, cortractors or otherwise, and
by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
others.

{y) To do all such other things as may be
deemed incidental or conducive to the attain-
ment of the Company's objects or any of them.



AND so that:—

(1) None of the objects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be
given 10 each such objsci, and none of such
objects shall, except where the context exprassly
so requires, be in any way limited or restncted by
reference to or inferance from any other object or
objecls sel forth in such sub-clause, or by refer-
ence to or inference from the terms of any other
sub-clause of this Clause, or by referenca to or
inference from the name of the Company.

{2} Nong of the sub-clauses of this Clauce
and none of the objects therein spacified shall be
deemed subsidiary ar ancillary to any of the
objects specified in any other such sub-clause,
and the Cumpany shall have as full a power to
exercise each and every one of the objects
specified in each sub-clause of this Clause as
ihough each sub-clause contained the objects of
a separate Company.

(8) The word "Compaty” in this Clause,
axcept where used in reference to the Company,
shall be deemed to include any partnership or
other body of persons, whether incorporated or
unincorporatud and whether domicied in the
United Kingdom or elsewhero.

(4) In this Clause the expression “the Act”
nieans the Companies Act 1985, but so thal any
reference In this Clause o any provision of the
Act shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

4. The liability of the Members is limited. .-

5. The Company's share capital is £1000

dividedinto 1000 shares of 1 each,

We, the subscribers to 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 opposite our respective

names.
Number of
shares taken
by each
Names and addresses of Subscribers Subscriber
1. Forand onbehalfof —One/
Instant Companies Limiled
2 Baches Street
London I
2. Forandonbehalfof / —~One
Swift Incorporations Limited
2 Baches Slreet
London o
Total shares taken — " wo

Dated 02-02-87

Witness to the dbove signatures, Terry Jayne
2 Baches Street
l.ondon

J2
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Articles of Association

ROUNDSTRIKE LIMETEL

PRELIMINARY

1 (ab The Regulations contaned in Table A in

the Scredule to the Companies {Tables A lo F),

Reguiatans 1985 as amended by the Companieé
{Tables A to Fi (Amendment} Regulations 1885
isuch Table betng heremalter called “Table A”)
shall apply lo the Company save in so far as they
are excluded or varned hereby and such Regu-
lations (save as so excluded or varied) and the
Artcles hereinafter contamed shall be the regu-
jations of the Company.

{b) In these Articles the expression “the Act”
means the Companies Act 1985, bul so that any
reference in these Articles to any provision of the
Act shall be deemed to include a reference lo any
statutory madificalion or re-enactment of that
provisii for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the author-
ised share capital with which the Company is
incorporated shall be under the control of the
Directors who may (subject lo Section B0 of the
Act and to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, to
such persons, on such terms and in such manner
as they think fit,

{b} All shares which are not comprised in the
authorised share capital with which the Company
is incorporated and which the Directors propose
to issue shall first be offered to the Members in
proportion as nearly as may be to the number of
the existing shares held by them respectively
unless the Company in General Meeting shall by
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Special Resolution otherwise direct. The offer
shall be made by notice specifying the number of
shares offerad, and limiting a period (not being
less than fourteen days) within which the offer, if
not accepted, will be deemed to be declined. After
the expiration of thal period, those shares so
deemed to be declined shall be offered in the
proportion aforesaid to the persons who have,
within the said period, accepted ali the shares
offered lo them; such further offer shall be made
in like terms in the same manner and limited by a
like period as the originai ¢'fer. Any shares not
accepted pursuant to such offer or further offer
as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any
shares released from the provisions of this Arlicle
by any such Special Resolution as aforesaid
shall be under the control of the Directors, who
may allot, grant options over or otherwise dis-
pose of the same to such persons, on such terms,
and in such manner as they think fit, provided that,
in case of shares not accepted as aforesaid, such
shares shall not ua disposed of on terms which
are more favourable to the subscribers therefor
than the terms on which they were offered to the
Members. The foregoing provisions of this para-
graph (b) shall have effect subject to Section 80
of the Act.

(¢) ‘n accordance with Section 91(1) of the
Act Sections 89(1) and 90(1) to (6) {inclusive) of
the Act shall not apply to the Company.

(d) The Directors are generally and uncon-
ditionally authorised for the purpases of Section
80 of the Act, to exercise any power of the Com-
pany to alint and grant rights to subscribe for o
convert securities into shares of the Company up
to the amount of the authonsed share capital with



which the Company 1s Incorporated at any time
or times during the period of five years from the
date of incorporation and the Directors may. after
that penod, allot any shares or grant any such
nghts under this duthanty in pursuance of an
oifer or agreement so 1o do made by the Com-
Dany within tha! penod. The authanty heroby
gven may at any tme {subject to the said Sec-
lron 80) be renewed, revoked or vaned by Ordin-
ary Resolutian of the Company n General Meat-
ng

SHARES

3 The lien conferred by Clause 8 in Table A shall
altach also to fully pard-up shares, and the Com-
pany shalialso have a first and paramount ien on
all shares, whather fully pard or not, slanding
registered n the name of any person indebted or
under habilty to tha Company, whether he snall
be the sole registered holder thereof or shall be
one of two or more Joint holders, for afl moneys
presenlly payable by him or his estale to the
Company Clause 8 1n Table A shall be modified
accordingly

4. The hability of any Member i default in
respect of a call shall be increased by the addi-
tion at the end of the first sentence of Clause 18
n Table A of the words “and ail expenses that
may have been incurred by the Company by
reason of such non-payment"

GENERAL MEETINGS AND RESOLUTIONS

5. (@) A notice convening a General Meeling
shall be required to specify the general nature of
the business to be transacted only in the case of
special business and Clause 38 in Table A shall
be modified accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting,
and also all that is transacted at an Annual
General Meeting, with the exception of declaring
a dividend, the consideration of the accounts,
balance sheets, and the reports of the Direclors
and Auditors, and the appointment of, and the
fixing of the remuneration of, the Auditors.

(b} Every notice convening a General Mest-
ing shall comply with the provisions of Section
372(3) of the Act as to giving infermation to
Members in regard to ‘heir right to appoint
proxies; and notices of and other communi-
cations relating to any Genaral Meeting which
any Memoer is entitlad to receive shall be sent to
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the Directors and 1o the Auditors for the ime
being of the Company.

8 (a) Clause 40 n Table A shall be read and
construed as if the words "at the time when the
Meeling proceeds to business” were added at
the end of the tirst sentance.

(b) IF a quorum 1s not present within half an
hour from the tme appointed for a General
Meeling the General Meoting shall stand
adjourned to the same day i ihe next weel at
the same time and place or to such gthe: day ang
al such other time and place as tha Directors
may determine; and if al the adjournod Genaral
Meeting a quorum is not prasent within half an
hour from the tme appoinled therefor such
adjourned General Meeting shall be dissolved

(¢} Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company,

(b) The maximum number and minimtim
number tespectively of the Directors may be
determined from time to time by Ordinary Reso-
lution in General Meeting of the Company. Sub-
ject to and in default of any such determination
there shall be no maximum number of Directars
and the minimum number of Directors shall be
one. Whensoever the minimum number of the
Birectors shall be one, a sole Director shall have
autherity to exercise all the powers and dis-
cretions by Table A and by these Articles
expressed to be vesled in the Directors generally,
and Clause 89 in Table A shall be modifiad
accordingly.

(¢) The Directors shall not be required 10 retire
by ratation and Clauses 73 te 80 (inclusive) in
Table A shall not apply to the Company.

(d) No person shall be appointed a Director at
any General Meeting unless either;—

{i) heis recommended by the Directors, or

(i} not less than fourteen nor more than
thirty-five clear days before the date appoinied
for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting
has been given to the Company of the intention
fo propose that person for appointmen, together

with notice executed by that person of hig wifling-
ness to be appointeg.

(€) Subject 1o paragraph {d) above, the Com-

o



pany may by Ordinary Resolution in General
Meeting appoint any person who is wilhing 1o act
to be a Director, esther io fill & vacancy or as an
additional Directar,

{f} The Directors may appoint a parson who is
willing lo act to be a Dwector, either to fil a
vacancy or as an additonal Director pravided
that the appaintment daes not cause the number
of Lractars to exceed any number determined in
accordance with paragraph (b) above as the
maximum number of Drectars and for the lime
bemng in force

BORROWING POWERS

8. The Duactors may exercise all the powers of
the Campany 1o borrow maney without limit as to
amount and upan such terms and n such man-
ner as they think fit, and subject {in the case of
any sacunty convertible into shares) to Section
80 of the Act to grant any martgage, charge or
standard secunty over its undertaking, properly
and uncalled capilal, or any part *greof, and 1o
1Issue debentures, debenture stock, and other
secwunities whether outright or as security for any
debt, hability or abligation of the Company or of
any thud party.

ALTERNATE DIRECTORS

9. (@) An alternate Director shall not be entitied
as such to receive any remuneration from the
Company, save that he may be naid by the Com-
pany such part (if any) of the remuneration other-
wise payable to his appointor as such appointor
may by notice in writng to the Company from
time to lime direct, and the first sentence of
Clause 66 in Table A shall be medified accord-
ingly.

(b} A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one
Director, and an alternate Director shall be en-
titled at any meeting of the Direclars or of any
committee of the Direclors to one vote for every
Director whom he represents in addition 1o 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.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he
becomaes incapable by reason of iliness or injury
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of managing and administering his property and
aftairs,and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. (@) The Directors may exersisa the powers of
the Company conferred by Clause 3(1) of the
Memorandum of Association of the Company
and shall be entilled to retain any benefits
received by them or any of them by reason of the
exercise of any such powoers.

(b} Clause 87 in Table A shall not apply to
the Company.

PROCEEDINGS OF DIRECTORS

12, (a) A Director may vote, al any meeting of
the Directors or of any committee of the Direc-
tors, on any resolution, notwithstanding that it in
any way concerns oy relales to a matter in which
he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as afore-
said he shall (whether or not he shall vote on the
same) be taken into account in calculating lhe
quorum cresent at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A
shall not apply ‘o the Company.

INDEMNITY

13. (a) Every Director or other officer of the
Company shall be indemnified out of the assets
of the Company against all losses or liabiiities
which he may sustain or incur in or about the
execution of the duties of his office or otherwise
in relation thereto, inciuding any liability incurred
by him in delending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acquitied or in connection
with any appflication 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
which may happen to or be incurred by the Com-
pany in the execution of the duties of his office or
in relation thereto. Bul this Articte shall only have
effect in so far as ils provisions are not avoided
by Section 310 of the Act.

(b} Ciause 118 in Table A shall not apply to
the Company,.



TRANSFER OF SHARES !

14. The Directars may, in their absolule discie- I
tion and without assigning any reason therefor,
decline to register the lransler of a share,
whether or not it is a fully paid share, and the first

sentence of Clause 24 in Table A shall not apply
to the Company.

Namas and Addresses of Subscribers

1. For and on benalf of e
Instant Companias Limiled

2 Baches Streat
tondon ) g
2. For and cnbehalf of ; #

AN

Swaill ncorporations Limited
2Baches Streat

London ® j
3
Dated 02-02-87
‘,";"‘,
Witness 1o the above signatures, 'l;arsry Jﬁyng —-«\—/ /.f '
aches Street
London / ﬁ”’" s
]
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Page 1

Statement of first directors

and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

ESYARR

»

ROUNDSTRIRE LIMI TED

The mended siuation of the registered office of 1

he company on incorporation is as stated below

2 BACHES STREET

7

LONDON

/

7

[Postcode;

N1 6EE

If the memorandumis delivered Ly a

the agent's name and address below

i by an agent for the subscribers of the
memorandum please mark ‘X' in the box opposite and insert

Pl

L Eann: AR R

JORDAN & SONS LIMITED,

20 CLOTHIER ROAD,.

BRISTOL BS4 6PS

Postcode

BS4 5PS

Number of continuation sheets attached (see note 1)

Presentor’s name, address and
reference (if any):

For official use
General Section

Post room




DINECTOR

The name(s) and particulars of the person who is, or the persons who are, lo be the first director

. Piease do nol
or directors of the company (note 2) are as follows. , g
| Name (note 3) ﬁlj}ﬁ]ﬁ'}}\i{!ﬁ@_@MPANlES LIMITED Business occupation
- S ) " COMPANY REGISTRATION AGENT
Previous name(s) (note 3)  NONE Nationality
Address (nole 4) 2 BACHES STREET UK RIGISTERED -
LONDON Date nf birth {where applicable)
Poslcode N1 GER (note 6)

Other directorshipst  NONE

T enter particulars

= - -

of other
directorships

e

held or previously
held {see note 5)

if this spaces
insufficient use a
continuation sheet.

| consent to act as dirgctor of the company named on page 1
Signature . (Authorised Signatory) Date (2. 02/87 ¢
r——
SECRETARY

The name(s) and particulars of the person wha s, or the persons who are, to be the first
secretary, or joint secretaries, of the company are as follows:

Please do not
writein
this margin

Name (notes 3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 &7} 2 BACHES STREET

LONDON

Postcode N1 6ER

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

Signature (Authorised Signatory)  Date 0270287

/\/ﬂ»ﬂ/v\
Dale gup2 -

Signature of agent on behalf of subscribers Q7
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CERTIFICATE OF INCORPORATION
OE A PRIVATE LIMITED COMPANY

No. 2112236
| hereby certify that

ROUNDSTRIKE LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 19TH MARCH 1987

g / /::f e G

MRS, C. R. VILLIAWS

an authorised officer

C.173
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SPECIAL RESOLUTION OF

ROUNDSTRIKE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATI

ONS LIMITED, being all the Members for the time being of the
above-named Company entitled to re

ceive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Ar

ticles of Association of the Company). for
all purposes be as valid and effective a

s if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:

That the name of the Company be changed to;—

TERRA NOVA PENSION TRUSTEE LIMITED

Dated this 11lth day of May 198 7
t‘{ ey
- K, J&E\
=2 % e sens e
2 ﬁ {AUTHORISED SIGN RY OF INSTANT COMPANIES LIMITED)
Eai 71/
3 S w2
i %2; .
b = % W e LB e
% 7 % 5 B(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED).
N RGE S A N
- ’ " ' ! j: 24 .( ~ k:.;,k'\‘
226688/5J & U By

p.)%‘tlj “TIKISS q &QS@ PO SRED
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2112236

| hereby certify that

ROUNDSTRIKE LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

TERRA NOVA PENSION TRUSTEE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 7 AUGUST 1987

mas.C. RAWILLIAMS

an authorised officer

HCOoEB
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Company Number
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SPECIAL RESOLUTION OF

ROUNDSTRIKE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:

That the Memorandum of Association of the Company with
respect to its objects be and the same is hereby altered in
accordance with the printed document attached to this
Resolution (and for the purposes of identification marked with

an IIMII)
Dated this 11th day of May, 198 7
3
E
fw
g (AUTHORISED SIGNATOR¥-GFINSTANT COMPANIES LIMITED)
¢ G i
) - . ’4/ J‘SJU ....................................... N
(AUTHORISED SIGNAT@RY OF SWIFT INCORPORATIONS | INITED)
& ;;3\3"% &
. : > “Z‘ﬁ' . %{ﬂ’;ﬁ{f
226688/XR e
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THE COMPANI{ES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORAND UM OF ASSOCIATION OF

ROUNDSTRIKE LIMITED

(As altered by Special Resolution Passed on the 11tn day of May,
1987)

T+ The Company's Name js "ROUNDSTRIKE LIMITED™,

2. The Company's registered office is to be situated in England
and Wales,

3. The Company's objects ara:-

(a) To Undertake and discharge the office or offices of ang
duties of trustee, custodian trustee, attorney, agent, nominee,
Mmanager, investment adviser, liquidator, receiver, eXecutor or
administrator of any pension funds or pension schemes or for any
person or persons, company, Corporation, association, scheme, or
trust fund and generally to undertake, perform and discharge a}y
Rowers, authorities and  discretions that may pe vested in  the
Company under any instrument,

(b} To accept, subscribe for, underwr‘ite, Purchase, of
otherwise acquire and to hold (on deposit op otherwisej, deal with,
manage, develop, exchange, transfer, charge, lease, mortgage,
dispose of op sell  any stocks, shares, securities, Policies,
investments, money, foreign exchange or any right or interest in,
Over or upon reaf or other personaf property of any kind wh
and  wheresoever situate, and to undertake and carry
business, undertaking, contract, trade or transaction.




(c) To apply for and acquire and hold any charters, Acts of
Parliament, privileges, monopolies, licences, concessions, patents or
other rights, powers or orders from the Eritish Government and
Parliament or from any other government or state, or any local or
other authority in any part of the world, and to exercise, carry on
and work any powers, rights or privileges so obtained.

(d) To borrow or raise money in such manner as the Company
may think fit for the purposes of or in connection with any of the
Company's operations, and to secure or discharge any debt or
obligation of or binding upon the Company in such manner as the
Company may think fit, and in particular by mortgage, charge or
lien upon the undertaking and the whole or any part of the
Company's property or assets whether present or future including
its uncalled capital or by the creation and issue of debentures,
debenture stocks or other securities.

(e) To acquire and undertake the whole or any part of the
business, goodwill, assets and liabilities of any person, firm or
company carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on or possessed of any
property suitable for the purposes of the Company, and as part of
the consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with or enter into partnership or any arrangement for
sharing profits or for co-operation or assistance with any such
person, firm or company and to give or accept by way of
consideration or otherwise for any of the acts or things aforesaid or
property acquired any shares, debentures or securities that may be
agreed upon and to hold and retain or sell, mortgage and deal with
any shares, debentures or securities so received.

{f} To promote or concur in the promotion of any company or
companies the promotion of which may appear likely to benefit or

assist the Company, and to pay the expenses of or incidental to
such promotion.

(g) To lend money to and guarantee the performance of the
contracts or obligations of any person, firm or company.

{h}) To sell, lease, grant rights over or otherwise dispose of
"the whole or any part of the property, assets, rights or undertaking
of the Company either together or in portions for such consideration
as the Company may think fit and in particular for shares,
debentures or securities of any company purchasing the same.

(i) To give all kinds of indemnities and undertakings in
connection with any matter whatsoever.

(j) To draw, make, accept, endorse, negotiate, discount,
execute and issue promissory notes, bilis of exchange, warrants and
other negotiable or transferable instruments.

(k) To procure the registi Jjon or incorporation of the
Company in or under the laws of any place outside England.

(I) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object or p:irpose
which may appear likely to benefit or assist the Company.



(m} To remunerate any person, firm or company rendering
service to the Company and to provide for the welfare of and grant
per}sions or other payments to any employees or ex-employees, and
officers or ex-officers (including directors or ex-directors) of the
Company or the relations and dependants of such persons and to
form, subscribe to or otherwise support any associations, clubs,

trusts or institutions which the Company may consider to benefit
such persons.

(n} To do all or any of the things and matters aforesaid in
any part of the world and whether as principals, agents, trustees or
otherwise and by or through agents, trustees or otherwise, and
either alone or in conjunction with any person, firm or company and
either gratuitously or otherwise.

(o) To do all such other things as may be incidental or
conducive to the above objects or any of them.

IT IS HEREBY declared that each of the objects of the Company
as specified in each of the preceding sub-clauses shall be separate
and distinct objects of the Company and shall be in no way limited

by reference to any other sub-clause or the order in which the same
occur.

4.  The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares
of £1 each.




No. of Company 2112236 (/
The Companies Act 1985 7
PRIVATE COMPANY LIMITED BY SI:'lARES

Memorandum
and Articles
of Association of

TERRA NOVA PENSION TRUSTEE LIMITED

(Incorporated the 19th day of March 1587)

COMPAHIES REGISTRATION

18 AuG 1987 _F

Jordan & Sons Limited
Company Formation and Information Services

Printers and Publishers
Branches Throughout the United Kingdom

Telephone 01-253-3030 Telex 261010
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E HEREBY CERTIFY that this print

~carporates all alterations made to
‘his company's Memorandum of

Association by filed resolutions and

is lodged in somphance with the
PRIVATE COMPANY LIMITED BY SHARES raquirements of section 18 of

the companies Act 1985

17 AUG 1987

MEMORANDUM OF ASSOCIATION OF

TERRA NOVA PENSION TRUSTEE LIMITED

(As altered by Special Resolution passed on the 1ith day of May,

1987) /

1. The Company's name is "TERRA NOVA PENSION TRUSTEE
LIMITED".

2. The Company's registered office is to be situated in England
and Wales.

3. The Company's objects are:-

(a) To undertake and discharge the office or offices of and
duties of trustee, custodian trustee, attorney, agent, nominee,
manager, investment adviser, liquidator, receiver, executor or
administrator of any pension funds or pension schemes or for any
person oOr persons, company, corporation, association, scheme, or
trust fund and generally to undertake, perform and discharge all
powers, authorities and discretions that may be vested in the
Company under any instrument.

{b) To accept, subscribe for, underwrite, purchase, or
otherwise acquire and to hold (on deposit or otherwise), deal with,
manage, develop, exchange, transfer, charge, lease, mortgage,
dispose of or sell any stocks, shares, securities, policies,
investments, money, foreign exchange or any right or interest in,
over or upon real or other personal property of any kind whatsoever
and wheresoever situate, and to undertake and (gariy on any

business, undertaking, contract, trade or transaction COMPANIES REGISTRATION

{ 118 AuG 1937
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(¢} To apply for and acquire and hold any charters, Acts of
Parliament, privileges, monopolies, licences, concessions, patents or
other rights, powers or orders from the British Government and
Parliament or from any other government or state, or any local or
other authority in any part of the world, and to exercise, carry on
and work any powers, rights or privileges so obtained.

(d) To borrow or raise money In such manner as the Company
may think fit for the purposes of or In connection with any of the
Company's operations, and to secure or discharge any debt or
obligation of or binding upon the Company in such manner as the
Company may think fit, and in particular by mortgage, charge or
lien upon the undertaking and the whole or any part of the
Company's property or assels whether present or future including
its uncalled capital or by the creation and issue of debentures,
debenture stocks or other securities.

{e) To acquire and undertake the whole or any part of the
business, goodwill, assets and liabilities of any person, firm or
company carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on or possessed of any
property suitable for the purposes of the Company, and as part of
the consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, Or to acquire an interest
in, amalgamate with or enter into partnership or any arrangement for
sharing profits or for co-operation or assistance with any such
person, firm or company and to give or accept by way of
consideration or otherwise for any of the acts or things aforesaid or
property acquired any shares, debentures or securities that may be
agreed upon and 1o hold and retain or sell, mortgage and dea! with
any shares, debentures or securities so received.

(f) To promote or concur in the promotion of any company or
companies the promotion of which may appear likely to benefit or

assist the Company, and to pay the expenses of or incidentai to
such promotion.

(g) To lend money to and guarantee the performance of the
contracts or obligations of any person, firm or company.

{h) To sell, lease, grant rights over or otherwise dispose of
the whole or any part of the property, assets, rights or undertaking
of the Company either together or in portions for such consideration
as the Company may think fit and in particular for shares,
debentures or securities of any company purchasing the same.

(i) To give all kinds of indemnities and undertakings in
connection with any matter whatsoever.

(j) To draw, make, accept, endorse, negotiate, discount,
execute and issue promissory notes, bills of exchange, warrants and
other negotiable or transferable instruments.

(k) To procure the registration or incorporation of the
Company in or under the laws of any place outside England.

(I} To subscribe or guarantee money for any national,
charitable, benevolent, public, general or wuseful object or purpose
which may appear likely to benefit or assist the Company.



(m) To remunerate any person, firm or company rendering
service to the Company and to provide for the welfare of and grant
pensions or other payments to any employees or ex-employees, and
officers or ex-officers (including directors or ex-directors) of the
Company or the relations and dependants of such persons and to
form, subscribe o or otherwise support any associations, clubs,
trusts or institutions which the Company may consider to benefit
such persons.

{n) To do all or any of the things and matters aforesaid in
any part of the world and whether as principals, agents, trustees or
otherwise and by or through agents, trustees or otherwise, and
either alone or in conjunction with any person, firm or company and
either gratuitously or otherwise.

(o) To do all such other things as may be incidental or
conducive to the above objects or any of them.

IT 1S HEREBY declared that each of the objects of the Company
as specified in each of the preceding sub-clauses shall be separate
and distinct objects of the Company and shall be in no way limited
by reference to any other sub-clause or the order in which the same

OCCUr. /

5. The Company's share capital is £1,000 divided into 1,000 shares

of £1 each. /

b, The liabitity of the Members is limited.



WE, the subscribers to 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 opposite our respective names.

Names and Addresses of Subscribers

Number of
shares taken

by each
Subscriber

1. Instant Companies Limited,
2, Baches S5treet,
London N1 6UB.

7. Swift Incorporations Limited,
2, Baches Street,
London N1 6UB.

Total shares taken

One

One

Two

Dated this 2nd day of February, 1987.

Witness to the above Signatures:- Terry Jayne,
2, Baches Street,
London N1 6UB.
Clerk.
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THE COMPANIES ACT 1985
CERTFLCATION

WE HEREBY CERTIFY that this prini
incorporates all alterations made to
this Company's Articles ot
hrosoclation by filed rasolutions an’
is todged in compliance with ihe
recuiremanis of section 18
o the companles Act 1986

PRIVATE COMPANY LIMITED BY SHARES

17 AUG 1887
ARTICLES OF ASSOCIATION OF

TEKRA NOVA PENSION TRUSTEE LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called tTable A") shall apply to the Company
save in so far as they are excluded or varied hereby and such
Regulations (save as soO excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

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

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may (subject to Section 80 of the Act and 1o
paragraph (d) below) allot, grant options cver or otherwise dispose
of the same, to such persons, on such terms and in such manner as
they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Nembers in
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proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration
of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered to them; such
further offer shall be made in like terms In the same manner and
limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesald except by way of fractions and
any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

(¢) In accordance with Section 91(1) of the Act Sections 89(1)

and 90(1) to (6) (inclusive) of the Act shall not apply to the
Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up 10 the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so o do made by the Company within that
period. The authority hereby given may at any time (subject to the
said Section 80) be renewed, revoked or varied by Ordinzry
Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shali attach also to
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, stending
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call shall
be Increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words “and all expenses that may have
been Incurred by the Company by reason of such non-payment”.
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GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted oniy in

the case of special business and Clause 38 in Table A shall be
modified accordingly.

Al business shall be deemed special that Is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with
the provisions of Section 372(3} of the Act as to giving information
to Members in regard to their right to appoint proxies; and notices
of and other communications relating to any General Meeting which
any Member is entitled to recelve shall be sent to the Directors and
to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to business! were
added at the end of the first sentence.

(b) If a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting shall stand
adjourned to the same day In the next week at the same time and
place or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a
quorum is not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

(¢} Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
Jefault of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one, a sole
Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Clause 89 in Table A shall be
modified accordingly.

(c) The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive} in Table A shaoll not apply to the
Company.
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(d) No person shall be appointed a Director at any General
Meeting unless either:-

(i) he Is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Meeting, notice
executed by a Member qualified to vote at the General Meeting has
been given to the Company of the Intention to propose that person
for appointment, together with notlce executed by that person of his
willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution In General Meeting appolnt any person who is
witling to act to be a Director, elther to fill a8 vacancy or as an
additional Director.

(f) The Directors may appoin - erson who is willing to act
to be a Director, either to till acancy or as an additional
Director, provided that the appoln .t does not cause the number
of Directors to exceed any number determined In accordance with

paragraph (b) above as the maximum number of Directors and for
the time being In force.

BORROWING POWERS

8. 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 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 uncalied capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligatlon of the Company or
of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
pald by the Company 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 direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors to
one vote for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall ¢count 85 only bne for
the purpese of determining whether a quorum is present.
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DISQUALIFICATION OF DIRECTORS

10. The offlce of a Director shall be vacated if he becomes
incapable by reasoh of illness or injury of managing and
administering his property and affairs, and Clause 81 in Table A
shal! be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the
Company and shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates 1o a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be
counted; and in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

(b} Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Company.

INDEMNITY

13. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses o
liabilities 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 proceedings, whether
civil or criminal, In which judgment is given in his favour or in
which he is acquitted 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 which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in 50 far as
its provisions are not avoided by Secilon 310 of the Act.

(b) Clause 118 in Tabie A shall not apply to the Company.
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TRANSFER OF SHARES

14. The Directors 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 Clause 24 in Table A shall not apply to the Company.




Names and addresses of Subscribers

1. Instant Companies Limited,
2, Baches Street,
London N1 6UB.

2. Swift Incorporations Limited,

2, Baches Street,
London N1 6UB.

Dated this 2nd day of February, 1987.

e Signatures:- Terry Jayne,
2, Baches Street,

London N1 cUB.

Witness to the abov

€sa



