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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficialuse  For official use
=T =T== -
| 1 1 | | 22F0177
Name of company

FLUXCHANGE LIMITED

I DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Gelieitor-engagedin-theformation-efthe-
sompany]T [person named ac director or secretary of the company in the statement delivered to
the registrar under section 10(2)} and that all the requirements of the above Act 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 virtue of

the provisions of the Statutory Declarations Act 1835
Declared at 11; SHIP STREET

BRECON,
POWYS

The 4th d@gsa
I, /%‘//W/ )

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Declarant to sign below

T —— i 3 v

befére me _

m
Presentor's name, address and For officlal use
reference (if any): New Companies Section Pos! room
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

e oot Pursuant to section 10 of the Companies Act 1985

ORI
HIRSRI LR 1]}

To the Registrar of Companies
Please complete

legibly, preferably For official use

In black type, or
baid block lettering

Name of company

L

* insert full name FLUXCHANGE LIMITED
of campany

T VA i S

The intended situation of the registered office of the company on incorporation is as stated below

CRACHES SIRERD B
LNDO -
!m.mm: ;: - o T Postcodel N1 618 |

memorandum please mark ‘X' ini the box opposite and insert

If the memorandurn is Gelivered by an agent for the subsc. hers of the ‘ g
the agents name and address below

JORDAN 5 BONS LIMITED
21 ST THOMAS STERET
BEISTOL

e i, it mamwmETmE S E s T T eSS w

Postcode| __ BS1 64>

number of contiriuation sheets attached (ses note 1) I

e

Prasentor’s name, addrass and For official use
referance (if any): Gonaral Sechon Post roorm




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director
or directors of the company (hote 2) are as follows:

Neme {note 3} INSTANT COMPANIES LIMITED | Business occupation
COMPANY REGISTRATION AGENT

I
1

:Prewous name(s) (note 3)  NONE, Nationality
| Address (note 4) 2 BACHES STRERT UK REGISTERED
~ JONDON [ Dateofbirth (where applicable)
~ |Postcode| N1 6UB (note 6

7Oth§:r dlirgacj(orship?s*l' N(')IS_]E ]

lcensent to act fls directer of the company named on page 1
Signature \;,fa.::“‘*:.\h (Authorised Signatory) Date 04-01-88

"
ﬁ-n—"’"-"'_‘

SECRETARY

The name({s) and particulars of the person who is, or the persons who are, to be the fitst
secretary, or joint secretanes, of the company are as follows:

Naime (notes 3&7)  SWIFT INCORFORATIONS TIMITED |

Previous name(s) (note 3) NORNIY

Address (notes 4&7) 4 BACHES STREIT
LONDON

Postcodeﬂ M1 618

fconsent ta act aggegretary of the company named on page 1

Sirnahire

_{Authorised Signatory) — Date 04-01-88

L3

- =

—
o b%_:
[ JPorin g Date  6.3-01-88

Seatrs of agent on benalf of cubscnbors ¢
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

99.90( ¢4
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Memorandum and Articles of Assgciation

1. The Company’s name is

FLUXCHANGE LIMITED

2, The Company's registered office is to
bse silvated i England and Wales,

3. The Company’s objects are:-

fa) To carry on all or any of the
businesses of proprietors, owners and
operators ©of restaurants, dining rooms,
cafes, snack and coffee bars, shops,
kiosks, hotels,  inns, public  houses,
motels and rnad houses, general caterers
and refreshment contractors, licensead
victuallers, manufacturers of and dealers
in cooked and prepared foods and
provisions and comestibles of all kinds,
icé cream manufacturers and  merchants,
bakers, pastrycocks and  confectioners;
merchants of and dealers in  wines,
spirits, liqueurs, alas, soft drinks,
minetal and aerated walters, cigars,
cigarettes, tobacco, fruit, flowers and
other table decorations and fansy goods,

novelties and articles of every
description, proprietors of baths, clubs,
dressing rooms, laundries, reading,

N
pmny £
L]
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writing, newspaper and Ellllards rooms,
dance halls, ballrooms, skating  rinks,
amusement arcades, theatres, cinemas and
other places of amusement and
entertainment, newsagents and caterers for
public and private amusement, motor and
other  wvehicle proprietors and  dealers,
petrol filling and service station
proprietors, car park proprietors, cab and
motor garage keepers, dealers in petrol,
tyres and other motor stores  and
accessories,  farmers,  dairymen, general
merchants, agents and traders; to let the
Company's premises or any part thereof for
banquets, dinners, balls, dances, concerts
or any other purpose which the Company may

deem  desirable; and to  buy, sell
manufacture and deal in goods, wares,
merchandise, commaodities, materials,

produce, articles and things of every
description capable of being dealt with in
connection with the above-mentioned
businesses or any of them, or likely to be
required by cuslomers of or persons having
dealings with the Company.

oB
4



{b) To carry on any other trade or business
whatevar which can in the opinion ot the Board of
Oirectars be advantageously carried on in connection
with or ancillary to any of the businesses of the
Company.

{¢) To purchase or by any other means
acgquire and take options over any property
whataver, and any rights or privileges of any kind
over or in respect of any property.

{d}) To apply for, register, purchase, or by
ather means acquire and proteat, prolong and renew,
whether in the United Kingdom or alsewhere any
patents, patent rights, brevets d'invention, licences,
secret pracassas, rade marks, designs, protactions
and concessions and 1o disclaim, alter, modity, use
and turn to aceaunt and to manufaclure under oy
grant licences or privileges it respect of the same,
and to expend monay In experimenting L ana, *esting
and Improving any patents, Inventions & rHghts
which the Company may aecquire or propose to
acquire,

{e) To acquire or untlertake the whole or any
part of the busihess, goodwill, and assets of any
person, lirm, or company carrying on or prort~s 4
to carry an any of the businesses which the
Company Is authorised to carry on and as part ¢t
the consideration lor such acquisition to undertake
all or any of the liabilities ¢f such person, firm or
company, or to acquire an interost in, amalgamate
with, or enter Into partnership or Into any
arrangemont for sharing profits, or tor co-oparation,
or for mutual assistange with any such patson, firm
or company, or for subsidising or otharwise assisting
ahy such person, flrm or company, and to glve or
accept, by way ot consideraticn for any of the acts
or things aforesald or proparty acquired, any
shares, debentures, debenture stock or securities
that may be agreed upon, and 10 hold and retain, or
seil, mortgage and deal with any shares,
debenturas, debenture stock or securities so
recelved,

() To Iimprove, manage, construct, repair,
dovelap, exchanae, (ot on lease or otherwise,
mortqage, charge, self, dispose of, turn 10 account,
grant licences, options, rights and privileges in
respect of, or otherwise deal with alf or any pan of
the property and rights of the Comanany,

() To Invest and deal with the moneys aof the
Company not immadlately required In such manner as
may from time to time be determined and to hold or
otharwlse dea) with any investments made,

(h} To lend and advance money or give credit
on any terms and with or without security to any
person, tirm orcampany (Including without prejudice
to the generality ol the foregoing any holding
company, subsidiary or {ellow subsidiary of, or any
other company associatad I any way with, the
Company), to enter into guarantees, contracts of
Indemnity and suretyships of all kinds, to receive
monay on deposit or [oan upon any terms, and to
secure or guarantee In any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, firm or
company {including without prefudice ta the
generality of the foregoing any such Hholding
company, subsidlary, fellow subsidiary or assoclated
company as atoresald).

(i) To barrow and ralse money In any mannaer
and to sacura the repayment of any money borrowed,
ralsed or owing by morlgage, charge, standard
security, lien or other security upon the whole or
any part of the Company's property or assats
(whether present or future), fncluding its uncalled
capital, and also by a similar mortgage, charge,
standard securlty, llen or security to secure and
guarantee the performance by the Company of any
obligation or liabllity it may undertake or which may
become binding on it,

(i} To draw, make, accept, endorse, discount,
negotiate, oexecute and Jssug cheques, bilis of

exchange, promissory notes, bifls of lading,
warrants, debentures, and other negotiable or
transterable instruments.

(k) To apply for, promote, and obtain any Act
of Parliament, order, or lcence of the Department of
Trade or other authority for enabling the Company
to carry any of its objects into effect, or for
effecting any modification of the Company's
constitution, or for any other purpose which may
seem caloulated directly or indirectly ta promote the
Company's Interests, and to oppose any praceedings
or applications which may seem calculated directly or
ndirectly to prejudice the Company's interests.

(I} To enter Into any arrangements with any
government or authority (supreme, municipai, local,
cr otharwise) that may seem conduclve to the
attainment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, docrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessions,

{m) To subscribe 1lor, take, purchase, or
atharwise acquire, hold, sell, deal wiith and dispose
of, place and underwrite shares, stocks,
debenturas, debenture stocks, bonds, obligations or
securities issued or quaranteed by any other
company constituted or carrylng on business in any
part ol the world, and debentures, debenture
stocks, bonas, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world,

{n} Toa control, manage, [nance, subsidisg,
co-crdinate or otherwise assist any company or
companies In which the Company has a direct or
indirect flnanclal Interest, to provide secretariai,
administrative, technleal, commercial and other
sarvicas and facilities of all kinds for any such
comnpany or companias and to make payments by way
of subvention oar otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
raspact to any such company or companies,

{0) To promote any other company lor the
purpose of acquiring the whole or any part of the
business or property or undertaking or any of the
liabhitles of the Company, or of undertaking any
business or operations which may appear !ras ta
assist or benetit the Campany or to enhanca the
valua of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otharwise acquire aif
or any part of the shares or securities of any such
company as aforesald.

(M To sall or atherwise dispose of the whole
or any part of the business or propery of the
Company, elther together or in portions, for such
consideration as the Company may think #it, and in
panrticular for shares, debentures, or securitles of
any company purchasing the same,

{q) To act as agents or brokers and as
trustees for any person, firm or company, and to
undertake and perform sub-contracts.

(} To remunerale any person, firm or
company renderting sorvices 10 the Company either
by cash payment ar by the aliotment 10 him or them
of shares or othar securities of the Company
credited as paid up in full or In part or otherwise ag
may be thought expedient,

{s) To pay all or any expenses incurred in
connection with the promotion, {ormatlon and
incorporation of the Company, or to contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and others for
unterwriting, placing, selling, or guaranteeing the
subscription of any shares or other securitles of the
Company.



(1) To support and subscribe to any charitable
or public object and to support and subscribe to any
institution, society, or club which may be for the
benefit ot the Company or its Directors or
employues, or may be connected with any town or
place where the Company carries on business; to
give or award pensions, annulties, gratuities, and
superannuation or other allowances or beneflts or
charitable ald and generally to provide advantages,
tacilities and services for any persons who are or
have been Directors of, or who are or have been
employed by, or who are serving or have served the
Company, or any company which is a subsidlary of
the Company or the holding company ¢f the Company
or a fellow subsldiary of the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsldlary
company and o the wives, widows, children and
other relatlves and dependants of such porsons; to
make payments towards insurance; and to set up,
establlsh, support and maintain superannuation and
other funds or schemas {whether contributory or
non-contributory) for tha benefit of any of such
persons and of their wives, widows, ¢hildren and
other relatives and depondants; and to set up,
astablish, support and malntain profit sharing or
share purchaso schemes for the bonefit of any of the
employees of the Company of of any such
subsidiary, holding or follow subsidiary company and
to lend monay to any such employeas or to trustees
on their behat{ to anable any such purchase schames
to be established or maintained,

(u} Subject to and in accordance with a duag
compllance with the provisions of Sactions 154 to 158
(inclusive) of the Act (it and so far as such
provisions shall bo applicable), to give, vhether
directly or indirectly, any Kkind of f{inancial
assistance {as defined in Section 152{1){a) of the
Act) for any such purpose as Is specified in Section
151(1) and/or Sectlon 151(2) of the Act,.

(v} To distribute among the Members of thao
Company in kind any property of the Company of
whatever nature,

{w) To procure the Company to be registored
or recognised In any par: of tha world,

(x) To do all or any of the things or matters
atoresald In any part of tha world and aither as
principals, agents, contractors or otharwise, and by
or through agents, brokers, sub-contractors or
otharwise and either alone or in conjunction with
others,

{y) To do ali such other things as may be
deemaed incidantal or conducive to the attainmant of
the Company's abjacts 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 bo
given to each such ohject, and none of such objects
shall, except where the context expressly so
recuires, be in any way limited or restricted by
reference to or inference from any other object or
objects set forth in such sub-clause, or by reference
to or intarence from the terms of any other
sub-clausa of this Clause, or by referance to or
inference from the name of the Company.

(2} None of the sub-clawses of this
Clausa and none of the objects therein speciiled shaii
be deemed subsldiary or ancillary to any of the
objects specified In any other such sub-clause, and
the Company shaii have as full a power to exercisa
ecach and every one of the objects specified In each
sub-clause of this Clause as though each such
sub-clause contained the oblects of a separate
Company.

(3} The word "Company” In thls Clause,
except where used in reference to tho Company,
shall ba deemed to Include any partnership or other

body of persons, whether Incorporated or
unincorporated and whether domiciled in the United
Kingdom or alsewhere.

{(4) In this Clause the expression "the
Act" means the Companies Act 1985, but so that any
reference in this Clause ta 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 forse.

4, The liability of the Members Is limited.

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

Wo, the subscribers to this Memorandum of
Association, wish to Le formed into a Company
pursuant te this Memorandum; and we agree to take
the number of shares shown opposlia our respective
namas,

PR & P

Mames and Acdresses  Number of shares taken
ot Subscribers by each Subscriber

For and on behalf of

1, Instant Companjes Limited - One
2 Baches Street
London N1 6UB

For and on behalf of

2. Swift Incorporations Limited - Qne
2 Baches Street
London Nt 8UR

- (=

-----------

Total shares thke - Two

Dated (}4-01-88
Witness to the above signatures, Terry Jayne

2 Baches Street
London Nt sUB

——— '{'- ‘
A/ﬂwvvv |
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. (a}) The Regulations contalned in Tabla A In
the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies
(Tables A to F) {(Amentdment) Regulations 1985 (such
Table being hereinattor called "Table A”) shall apply
to the Company save In 5o far as they are excluded
or varied hareby ard such Regulations (savo as so
oxcluded or varled} and the Articles hereinafter
contained shail be the regulations ot the Cempany.

(b) In those Articles the expression "the Act”
means tha Companins Act 1985, but so that any
reforance In theso Articles to any provision of tho
Act shail be deomad to includgra reference to any
statutory modiflcation or re-enactmant of that
provision for the timo being In force,

ALLOTMENT OF SHARES

2. (a) Shares whtch are comprised in the
autkorised share cagital with which the Company Is
incorporated shall ba under the control of the
Diractors who may {subjoct to Section B0 of the Act
and to poragraph (d) below) ailot, grant options
cver or othorwlse dispose of the same, 10 such
persons, on such taerms and in such manner as they
think fit,

(b) All shares wilch are not comprised in the
authonsed share capital with which the Company s
Incorporated and which tho Directors proposae to
issuo shall tirst bo offered to the Membors in
proportion as nearly s may be 1o tha number of tho
oxisting shares helft by them respectively unless the
Company 1n Genoral Meeting shall by Special
Resolution otherwise direct. The ofter shall ko mado
by notice spacitying the number of shares offered,
and iimiting a perind {(not being less than fourtaen
days} within which the offor, If not accepted, will
bo deemed to be declined, After tho explration of
that period, those shares so deemed to bo declinad
shall he offerad in the praportian aforesald to the
persons who hava, within the sald period, accoptod
all the shares oftared to tham; guch further offer
shall be made In lile terms In the same manner and
limited by a llke period as tha original offer. Any
shares not accepied pursuant to such offer or
furtner offar as afcresaid or not capable of being
oftered as aforesaid except by way of fractiuns and
any shares released from thae provisions of this
Articte by any such Special Resolution as aforesald
shall be under the control of the Diractors, who may
aliot, grant options over or otherwise dispose of the
sam@a to such persons, on such terms, and in such
manner as they think {it, provided that, in the case
of shares not accepted as aforesaid, such shares
shall not be dispased of on terms which are more
favourable 1o the subscribers therefor than the
tarms 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} (inciusive) of
the Act shall not apply to the Company.

(dy The Directors are  generally  and
unconditionally authornised for the purposes of
Sectlon 80 of the Act, to axercise any power of the
Company to allat and grant rights to subscribe for
or convert securities into shares of the Company up
to the amount of the authorised share capital with
which the Company is Incorporated at any time or
times during the period of five years from the date
of incarporation and the Directors may, after that
period, allot any sharas or grant any such rights
under this autharity in pursuance of an offer or
agreement so0 10 do made by the Company within that

period. The authority herehy given may at any time
{subjact 10 the said Section 80) be renewed, revolied
or varied by Ordinary Resolution of the Company in
General Meeting.

SHARES

3, The lien conterred by Clause 8 in Table A shall
attach also to fully paid-un shares, and the Company
shall also have a first and paramount lien an all
sharos, whethar fully pald or not, standing
registered In the name of any person indebted or
under ilability to the Company, whether he shall be
tha sole ragistered holdaer thereof or shall be one of
two or more joint holders, for all monoys presently
payable by him or his estate to the Company. Clause
8 in Table A shall be modifled accordingly.

4. The llability of any Member In default in
respact of a call shall be increased by the addition
at tho end of the first sentence of Clause 18 In
Tabie A ¢f the words "and all expenses that may
have heen incurrad by the Company by reason of
such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. {2} A notice convening a General Meeting shail
ba required to specity the general nature of the
business to be transacted only in the case of special
business and Clausa 38 in Table A shall be medified
accordingly.

All busingss shall be deemed special that is
transacted at an Extraordinary General Meeting, and
alse all that Is transacted at an Annual General
Meeting, with the exception of daclanng a dlvidend,
the consideration of the accounts, balance sheets,
and the repons of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

{h) Evary notlce canvening a Genoral Meetihg
shall comply with the provisions of Section 372(3) of
the Act as to glving Information to Members in
regard to thelr right to appoint proxies; and notices
of und other communications relating to any General
tAceting which any Member is entitled to receive shall
ba sent to tha 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
Mesting proceeds to business” were added atthe end
of the tirst sentence.

(b) It a quorum Is not present within half an
hour from the time appointed for a General Meeting
tha Gaeneral 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
prasent within half an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

{c) Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7.{a) Clause 64 in Table A shall not appiy to the
Company.

(b) The maximum number and minimum number
respectively of the Dirgctors may be determined from
time to time by Qrdinary Resalution in General
Meeting of the Company. Subject to and in default
of any such determination there shall be no maximum
number of Directors and the minimum number of
Directors shali 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 B89 In Table A shall be modified
accordingly.



{¢) The Dlrectors shall not be required to
retire by rotation and Clauses 73 to 80 (Inclusive) in
Table A shall not apply to the Company.

(d) No person shall be appointed a Director at
any General Meeting unless eithen:-

{) he Is recommended by the Directors;
or

(i) not less than fourteen nor more than
thirty-five clear days befars 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 notice
axecuted by that poerson of his willingnoss to be
appointed.

{e} Sublect to paragraph ({(d) above, tho
Company may by Ordinary Resolution in General
Meeting appoint any parson who s willing to act to
ba a Olrector, oither to HIl a vacancy or as an
additional Director.

(1) The Olrectors may appoint a parsan who Is
willing to act to be a Director, either to {lil a
vacancy or as an additional Director, provided that
the appointment does not causa the number of
Directors to uxceed any number determingd In
accordance with paragraph (b) above as tha maximum
numbear of Diractars and for the time being in foree.

BORROWING POWERS

8, Tho Diroctors may eaxercise all the powers of
the Company to borrow money withaut limit as to
amount and upon such terms and in such manner as
thay thimk fit, and subjact (in the case of any
security convertible Into shares) to Soction 80 of the
Act to grant any mortgage, charge or standard
security ovar its undertaking, property and uncalled
capital, or any part thereof, and 10 Issue
dabentures, debanture stock, and othor securltles
whether outright or as security for any debt,
liabitity or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

8. (a) An alternate Director shall not bg entitied
as such 1o reccwe any remuneration from the
Corpany, save that he may be pald by the Company
such part (i any) of the remuneration otherwise
payabla to his appointor as such appointor may by
notice in writing to tha Company from time to time
direct, and the {Irst sentence of Clause 66 In Table
A shall he medilied accordingly.

{b) A Diractor, or any such other parson as is
mentioned In Clause 65 In Table A, may act as an
alternate Director to rapresent mora than one
Director, and an alternate Director shall ba entitled
at any meeting of tha Directars or of any committee
of the Directors 1o one vate for every Director whom
he rapresents In addition 1o his own vote (If any) as
a Dirgctor, but he shall count as oaly one for the
purposa of determining whather a quorum 13 present.

DISQUALIFICATION OF DIRECTORS

10. The oftice of a Director shall be vacated if he
becomes Incapable by reason of liiness or injury of
managing and administering his property and affairs,
aad Clause 81 in Tabla A shall be mcditied
accordingly.

GEATUITIES AND PENSIONS

11. {a) The Diractors may exercise tha powers of
the Company conferred by Clausa 3{t) of the
Memorandum of Association of the Company and
shail be entitled to retain any benefits received by
them or any of them by reason of the exarcise of
any such powers.

{(b) Clause 87 in Table A shail not apply to the
Company.

PROCEEDINGS OF IMRECTORS

12, {a) A Directormay uote,atany meeting of the
Directors or of any committee of the Directors, on
any resolution, notwithstanding that it in any way
concerns or relates to a matter In which he has,
directly or indlrectly, any kind of interest
whatsoevaer, and it he shall vote on any such
rasolution as aforesaid his vote shall be counted;
and In refation 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
prasent at tha meeting.

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

INDEMNITY

13. (a) Every Director or other officar of the
Company shall be Indemnified out of the assets of
the Company agalnst all losses or liabllities which he
may sustaln or Incur in or about the execution of
the dutles of his offlce or otherwise in relation
thareto, including any Habllity incurrad by him in
delending any procaedings, whether civil or
criminal, in which judgment Is given in his favour or
in which he ls acquitted or In connection with any
application under Section 144 or Section 727 of the
Act In which rellef is granted to him by the Court,
and no Diractor or other officer shall ba liable for
anyloss, damage or misfortune which may happen to
or be incurred by the Company in the execution of
the dutles of his office or in relation thereto. But
this Article shall only have effect in so far as its
provisions are not avolded by Sectlon 310 of the
Act.

(hy Clause 118 In Table A shall not apply to
tha Company.

TAANSFER OF SHARES

14,  ThaDirectors may, in their absolute discretion
and without assigning any reason therefor, decline
to ragls*=~ the transfer of a share, whether or not
It Is a fully pald share, and the first sentence of
Clause 24 in Table A shall not apply tc the
Company.

Names and Addrasses of Suhscribars

R ] e

Fer and an bahalf ot

1. Instant Companies Limited
2 Bachen Street
Londen N1 6UB

For and on behal ot
2. Switt Incorporatians Limited
2 Baches Street

London N1 &8UB
Uik
/

j ©
Witnoss to the abave slgnatures, Terry Jayne
2 Baches Straot
w"— /

London Nt 6UB
/ g@%”\% @

Dated 04~-01-88

oe




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2280184

| hereby certify that

FLUXCHANGE 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 26 JULY 1988

S M. ‘P\,-.mg_;(,g

S. M. FHILLIPS

an authorised officer



