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COMPANIES FORM No. 12

Statutory Declaration ¢f compliance
with requirerments on application
for registration of a company

Pursitant to section 12(3) of the Companies Act 1965

To the Registrar of Companies For officiatuse  Forofficial use

et dhals Balin |

R R B A3S L2283

L .

Name of company

PRENDEAL LIMITED ,~

. DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N16UB

do solemnly and sincerely declare thatl am a [Sehe&ereﬁgaged*ﬁ—the-fefmaf‘eﬁ-af-th@

~cosnpany]t [person named as director or secretary of the company in the siatement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Actinrespect of the
registration of the above company and of matters precedent and incidental to it have been
comptlied with,

And | make this solemn deciaration conscientiously believing the same to be true and by virtue ¢f

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

BRECON,
SCWYS
The &4th day of January 1982 ~—

before mp———:\—-' M

A Commissioner for Oaths or Notary Public oi Justice of
the Peace or Solicitor having the powers conferradona

Declared at Declarant to sign below

Commissioner for Oaths.

St L e Y P e
Presentor’s name, address and For official use
reference (if any): New Companles Sectlon Post room

J3ead




COMPANIES FORM No. 18

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

mei,t%s; do not Pursuant ta section 19 of the Companies Act 1985

this margin

To the Registrar of Companies
Pleaso complete

!«,Libly. praferably For official use
Inblecktypo, cr
trold Block lattering
Name of company
T i N
* DRENDEAL LIMITED * .-

* Ingert full name
of company

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

| 2 BACHES STREET
- LONDON
E o Postcode Ni@_UB i
If the memorandum is delivered by an agent for the subscribers of the’
memorandum please mark ‘X’ in the box opposite and insert ><
the agent's name and address below
JORDAN & SONS LIMITED

21 ST THOMAS STREET

BRISTOL

— Postcode BS1 6JS

Number of continuation sheets attached (see note 1) !

T e ——
For officiat use
General Section Postroom

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

336831




DIRECTOR

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

or directors of the company (note 2) are as fotlowi: ‘ mg%g'gm

| Name(note3)  INSTANT COMPANIES LIMITED Businass occupation |

i COMPANY REGISTRATION AGENT |

| Previous name(s) (note 3)  NONE Nationality

§ Address (note 4) 2 BACHES STREET UK REGISTERED

I LONDON Date of birth (where applicable) '
Postcode N1 6UB {note 6)

Other directorships+ NONE

1 enter particulars
of other ’
directorships

I held or previously
H held (see nota 5)

if this space is
| consent to act as director of the company named onpage 1
Signature "@\ (Authorised Signatory) Date 0%.0 1;89

insulficient use a
continuation sheet

A P .
SEGR ETARY Plg‘as'e do not
The name(s) and particulars of the person who is, or the persons who are, to be the first mrils?r:grgin
secretary, or joint secretaries, of the company are as follows:

Name (notes 3&7) SWIFT INCORPORATIONS LIMITED E

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET
LONDON

Postcode N16UB

I consent to act as gecretary of the company named on page 1
(Wl /

(Authorised Signatory)  Date 04.01.38%




™ THE COMPANIES ACT 1985 loae®

AT S D
FEE ¢ pAID
O I

CTUVPANIFS HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

Fay

1. The Company s name is

DRENDEAL LIMITED .-

2. The Company’s registered office is to be situated in Engiand & Wales.
3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, morlgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, inclustrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company's own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, firers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of ali kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and fo carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

OB
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336831




(v} To carry an any other trade ©r business
whatever which can. in th2 ogpinion of the Board of
wirectors be advantageously carried on ip cunnediion
with or anchiary to any ot the businasses of the
campany,

{¢) Te purchase oOr by any other means
acquire and take options oQver any property
whatever, and any rights ar privileges of any kind
over or In respect of any praperty,

(d) To apply for, (egister, purchase, ar by
other meang acquire and protect, prolong and ranew,
whether in the United Kingdom or elsewhers any
patents, patent rights, bravets d'invention, licences,
secrat processes, trade marks, deslgns, protections
and concessions and to disclaim, aiter, modily, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
2nd to expend monay In experimenting upon, testing
and improving any patents, inventions or rights
which the Company may acquire Or proposa to
acquire,

(e) To acquire or undertake the whole or any
part of the husiness, goodwill, and assets of any
person, tirm, or company carrying on or proposing
t¢ carry on any of the businesses which the
Company Is authorised to 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 to acquire an Interest in, amalgamate
with, or enter intc partnership or into any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, {irm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of considaration for any of the acts
or things aforesaid or property acquired, any
shares, dehenturas, debeniure 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 Iimprove, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and gprivileges in
respect of, or otherwise deal with all or any part of
the property and rights of the Company.

{g) Yo invest and deal with the moneys of the
Company not immadiately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made.

(h) To lend and advance money or give credit
on any terms and with or without security to any
person, firm or company {including without prejudice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter Into guarantees, ¢ontracts of
indemnity and suretyships of all kinds, to receive
moeney on deposit or loan upon any terms, and to
gsecure of guarantea In any manner and upon any
terms the payment of any sum of money or the
perfarmance of any cbligation by any persen, firm or
company (including without prejudice 1o the
generality of the toregoing any such holding
company, subsidiary, tellow subsidiary or assoclated
company as aforesaid),

(I} To borow and raise monay in any manner
and to secure the rapayment of any money borrowed,
ralsed or owing by mortgage, charge, standard
gecurity, llen or other security upon the whole or
any part of the Company's property of assets
{whether present or futurs), including its uncalled
capital, and also by a similar mortgag?, chaige,
standard security, flen or security to secure and
guaraniea the porformance hy the Company of any
abligation or llability It may undertake or which may
become binding on it.

() To draw, inake, accept, endorse, discount,
negotlate, aexecute and issue choques, bills of

exchange. promissory aotas, Rills ot lading,
warrants, debentures, and other negotibia or
transierabia insiruments.

(k) To apply for, promote, and ohtain any Act
ot Parliament, arder, or licence of the Depaitment of
Trada or other authority tor enabling the Company
to carry any af its objects intg eftect, or for
effecting any moditication of the Company's
constitution, or for any other purpose which may
sesm calculated directly or indirectly to promote tha
Company's interests, and to 0ppose any proceedings
or applications which may seom caiculated directly or
indirectly to prejudice thy Company's interssts,

() To entar into any arrangements with any
government or authority {supreme, municipal, local,
or othsrwise) that may seem conducive to the
attainment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, 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 for. ke, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, Stocks,
debentures, debanture stocks, bonds, obtigations or
securities 1Issued or guaranteed by any other
company constituted or carrying on business In any
part of the world, and debentures, debenture
stocks, bonds, cobligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world,

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has z direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
sarvices and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrargemenits which may seem desirable with raspect
t0 any busingss or operations of or generally with
respect to any such company or companies.

(0) To promote any other company for the
purpose of acquiring the whele or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benetit the Company or to enhance the
valua of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire ait
or any part of the shares or securities of ny such
company as aforesaid.

{p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, elther 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
trustees for any person, firm or company, and to
undertake and perform sub-contracts.,

(r) To remunerate any person, firm or
company rendering services to the Company el’ aer
by cash payment or by the allotment to him or them
of shares or other securities of the Company
credited as paic up in full or in part or otherwise as
may be thought expediant.

(s) To pay ail or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or 10 contract with
any person, flrm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any sharas or other securitles of the
Company,



(1) To support and subscribe 10 any charitable
OF pubile gblect and 10 suppont and subscribe to any
institistion, soclaty, or ciub. which. may be jor the
benetit qf the. Company or fts Directors or
Srapioyees, oF may he connqctad with any town or
place where the Company carries on business; to
give ar award pensiong, annuities, gratuities, and
superantuation. or other allowances or banelits or
charitable, ald and generally to. provide advantages,
tacilities and, sesvices for any parsons who are or
have been Directors of, or who are or have bean
employer) by, or who are gerving or have served the
Company, ar any company which is a subsidiary ot
the Company or the holding company of the Company
or a fellow subsidiary of the Campany ar the
predecessors in business ot the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards -nsurance; and to set up,
establish, support and malntain superannuation and
other funds or schemes {whethar contributary or
non-contributory) for the benefit of any of such
persohs and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain protit sharing or
share purchase schemes {or the henefit ot any uf the
employees ot the Company or of any such
subsidiary, holding or fallow subsidiary company and
10 lend money to any such employees ar to trustees
on their behalf to enahle any such purchase schemes
t0 be established or maintained.

{u) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 158
{inclusive} of the Act (if and so tar as such
provisions shall be applicakle), to give, whather
directly or indirectly, any knd ot financial
assistance (as detined In Sectlon 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
Compativ in kind any property of the Company of
whatever nature.

(w) To procure the Company to be registered
or recognised in any part of the world,

(%) To do all or any of the things or matters
afaresaid in any part of the world and either as
principails, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and @ither alone or in conjunction with
cthers.

{y) To do all such other things as may bhe
deamed Incidental ar condugive to the attainment of
the Company’s objects or any of them.,

AND so that:-

(1) Nona of the objects set forth in any
sub-clause of this Clause shall be restrictively
canstrued but the widest interpretation shall bo
given to each such object, and hone of such objacts
shall, except whera the context expressiy so
tequires, be in any way limited or restricted by
refarance to or inference from any ~ther cbject or
objects set forth in such sub-clause, or by referance
to or infereance from the terms of any other
sub-clause of this Clause, or by referance to or
inferance from the name of the Company.

(2) Nona of the sub-clauses ©Of this
Clause and none of tha objects therein specified shali
be decmed subsidiary or antillary to any of the
objects specitied in any other such sub-clause, and
the Company shall have as full a power 10 oxercise
each and evary one of the objects specified in each
sub-clavsae of this Claugse as though each such
guir-cinuge contained tho objects of a separate
Company.

(3) The word "Company” (n this Clausg,
except where used In raference to the Company,
shall be deemed to Include any partrership or othar

body of persens, whather incorporated or
unincorporatod and whather domiciled in the Unitad
Kingdom oc eisawhare,

{4) In this Clsusa tha expression “tha
Act® means tae Campanios Act 1983, but sa that any
raference in this Clause to any provision of the Act
shall be ¢eemed to include a ceference to any
statutory modification or re-enactiment of that
peovisian tor the time being in foyce,

4,°'The liabllity of the HMombers I3 limited,

5. The Company’s gharo capitat is £1000 divided
into 1000 shares of £1 exch,

We, t, subscribers to this Memorandum of
Assgahation, wish to be formed Into a Company
pursuéat to this Memorandum; and we agree to take
the nuelie~ of shares shown opposite our respective ‘
namaes.

Names and Addresses  Numbaer of shares taken
of Subscribars by each Subscriber

For and an behalf of
1. instant Companies Limited - One
2 Baches Street

London Nt &6UB l 55 ,
,—-—-—-—-—;.. /

For and on behalf of

2. Switt Incorporations Limited - Ono
2 Baches Street
Londan N1 6UB

Total sharas taken - Two

Dated 04.01.89 d

Witness to the above signatures, Terry Jayne

2 Baches Street
London N1sUB

T 2



THE GOMPANIES ACT 1985
PRIVATE COMPANY: LIMITED, BY: SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

-
1. (3). Tha Requlations. contalnad in Table A in
the Schedule 1o the Companies (Tables A to F)
Fegqulations 1985 as amended by the Companles
{Tables A to F)} {Amandment) Regulations 1985 (such
Table being hereinafter called "Table A"} shall apply
to the Company save In so far as they aro excleded
or varied hereby and such Regulations (save a¢ so
excluded or varied) and the Articles hereinafter
contained shall be the requtations of the Company.

(k) In these Articles the expression “the Act"
means tha 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-enaciment 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 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) Al shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to
issua shall first bhe oftered 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 Special
Resoclution otherwise direct. The offer shail be made
by notice specitying the number of shares offered,
and limiting a period (not heing less than fourteen
doys) within which the offer, it not accepted, will
be deemed to be declined, After the expiration of
that pericd, those shares so deemed to be declined
shall be offered in the proportion atoresaid to the
persont who have, within the sald period, accepted
all the shares offered to them; such further offer
shall be made in llke terms in the same manner and
hmited by a like period as the original offer. Any
shares not accepted pursuant to such offer or
further ofter as atoresaid or not capable of being
offered as aforesaid except by way of fractions and
any sharas released from the provisions of this
Article by any such Special Resolution as aforesaid
shall be under the control of the Directors, who may
aliot, grant optlons 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
tarms on which thay were offered to the Members,
‘The toregoing provisions ©f this paragraph (b) shall
have effect subject 10 Section 80 of the Act.

{¢) In accordance with Section 21(1) of the
Act Sections 88(1) and 90(1) to (§) (inclusive) of
tha Act shall not apply to the Company.

{d} The Directors are  generally  and
unconditionally authorised for the purposes of
Sectlon 80 of the Act, to exercise any powar of tha
Company to allot and grant rights to subscribe for
or convart sacurities (nto sharog of the Company up
1o the amount of the authorised share capital with
which the Compary Is incorporated at any time or
times during the period of five years from the date
of incorporation and the Directers may, after that
perlod, allot any shares or grant any such rights
under this authority in pursuance of an offer or
agreamant se to do macle by the Company within that

period. The authority hereby given may at any tima
{subject 10 tha said Section 80) ba renawed, revoked
of varied by Ordinary Resolution ot the Company in

General Meeting.
SHARES

3. The Jien conterred by Clauso 8 In Tablo A shall
attach alsa ta fully paid-up shares, and tha Company
shall aiso have a first and paramount llen on all
shares, whether fully pald or mot, standing
registered in the name of any person indabted or
under fiability to the Campany, whether he shail be
the sole registered hotder theraof or shalt be ona of
two or more joint holders, for all moneys presently
payabla by him or his estate to the Company, Clause
8 In Table A shall be moditled accoraingly,

4, The liablity of any Member in default In
respact of a call shall be increased by the addition
at the end of the flrst sontence of Clause 18 In
Table A ot the words "and all expenses that may
have been incuired by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convaning a Generat Meeting shaill
be required to specity the general nature of the
business to be transacted only in the case of special
business and Clause 38 In Table A shall be moditied
accordingly.

All businsss shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also alt that is transacted at an Anpual 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 1o appoint proxies; and notices
of and other communicaticns relating to any General
Meating which any Member is entitled to receive 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 {irst sentence,

{b) 1t 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 hait an hour from the time appointed
therafor 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 apply to the
Company.

(b) The maximum number and minimum number
respeactivaly of the Directors may bo determined from
time to time by Ordinary Rosolution in General
Meeting of the Company. Subject to and In defsuit
of any such determination there shall be no maximum
number of Directors and the minimum number of
Directors shall be one. Whansoever the mtinlmum
number of the Directors shall be one, a sole Director
shall have authority to exerclse all the powers and
discretions by Table A and by these Articles
expressed to be vested in tho Directors gonerally,
and Clausa 89 in Tabhle A shall bo moditied
accordingly.



(e} The: Directors. shall not %o requized in
ratire Ry rofation and Crapses 73, 96 80, (inciyaive) in
Taiaie A shiall not apply. I T COTmPaLY.

{d) No person. shall be appointed a Director at
any, Gengral Meegting unless. either-

(). he s recommended by the Directors;
or

(i) not lass than fourteen nor more than
thirty-five clgar days. befora tha date appointed for
tha General Meeating, notice executed try a Member
qualified to vote at the General Meeting has boen
given to the Company of the intention to propose
that persan for appointment, together with notica
exocuted by that persan of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the
Company may by Ordinary Resolution in General
Maeting appoint any person who is willing to act to
be a Director, either, to till a vacancy or as an
additionat Director. ' '

~
LY s

{h The, Directors _may appoint a person who is
willing to “act to bé a Director, either to fill a
vagancy or as an additional Director, provided that
tha appointment does not causé the number of
Directors to exceed any nimber determined in
accordancewith paragraph{b) above as the maximum
number ot Dlres&oj:s;,_a{ﬁd for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers ot
the Company to barrow money without limit as to
amount and upon such tarms and in such manner as
they think tit, and subiect {in the case of any
security convertibla into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and 10 fasue
debenturaes, debenture stock, and other secutities
whether outright or as security for any debt,
liability or obligation of the Company or of any third
pany.

ALTERMATE DIRECTORS

9. (a) An alternate Director shall not be entitled
as such to recelve any remuneration from the
Company, sava that he may be pald by the Company
such part (it any) of the remuneration otherwise
payable to his appointer 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 Directar, or any such other person as is
mentioned in Clause 65 in Table A, may act as an
alternate Director to ropresent more than one
tilrector, and an alternate Director shall be antitied
at any meeting of the Directars or of any committee
of tha Directors to one vote for gvery 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,

DISQUALIFICATION OF DIRECTORS

10.  The office of a Director shalt be vacated It he
becomes Incapable by reasan of itiness or injury of
managing and administering his property and aftairs,
and Clause 81 in Table A shall be moditied
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may axercise the powers ol
the Company conferred by Clause 3(t) aof the
temcrandum of Assoclation of the Company and
anall bo entitied 1o retain any bonofits received by
them or any of them by reason of the oxerclse of
any sugh powars.

(b)f Ciause 87 in Table A shall not apply to the
Company.

1

PROCEEDINGS OF DARECTORS

12.  (a) ADiceclovinay ¥y, alanymeuticg M
Duectors or af any committes of the Diraviars, an
any resolution, notwithstanding that & In any way
cofcams or rolates 1o 2 matter in whish he has,
directly or Indiectly, sy Kingd ot interest
whitsoavesr, and it ha shall yote on any such
resolution 2s atoresaid his vote shall be coupted;
ang ta relation to any such resolution s aforesaid
he shall {whether or not he shall vote on the same)
be taken into account in czlculating the quorum
present at the meeting,

(b) Clauses 34 to 97 (Inclusive} in Tabla A
shall mot apply to the Company.

INDEMNITY

13, (a) Every Director or other offlcer of the
Company shall be indemnifled out of the assets of
the Company against all losses or liabllitles which he
may sustain or incur in or about the axecution of
the duties of his oftice or otherwisa in relation
thereto, Including any llability 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 Cour,
and no Director or other officer shalt be liable for
any 10ss, damage or misfortune which may happen to
or be incurred by the Company in the execution of
she duties of his office or in retation thereto, But
this Article shall only hava effect in so far as its
provisions are not avoided by Section 310 of the
Act.

(p) Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14,  The Directors may, in their absclute discreticn
and without assigning any reason thersfor, decline
to registor 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

Far and on behalt of
1. Instant Companies

2 Baches Street

London Ni 6UB

Faor and on hehall of

2, Switt Incorporations Limited
2 Baches Straet
London N1 6UB

Dated  04.01.8%
f
Witness to the above signaturos, Terry Jayneg

2 Bachas Strast
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2354253

| hereby certify that

DRENDEAL LIMITED

is this day incorporated under ithe Cornpanies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1 MARCH 1989

T —T
LA L.
ViRS. C. R. WILLIAMS
an authorised officer
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