Please do not
writein
this margin

Please complete
leglbly, preferably
in black type, or
bold block lettering

*insertfull
name of Cornpany

[ delete as
appropriate

C RMBRH GRS Y

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 For officialuse  For official use

e di i I |

L1 [ Deeo387E

e o e o e o e

Name of company

BUYPRIZE 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 [Selieitorergaged-in-the-formation-ofthe—
-company]T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)F 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 conscientiously believing the same to be trua and by virtue of

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

BRECON,
POWYS

The 4th da/y/gl_lanual:y—l-%ﬂ

A Commissioner for Oaths or Notary Public or Justice of S~
the Peace or Salicitor having the powers confefred on a
Cormmissioner for Oaths.

Declared at Declarant to sign below

P
Presentor's name, address and For officlal use
reference (lf any): New Companies Section Postroom

" 345644
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Statement of first divectors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

BUYPRIZE LIMITED

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

| . |Postcode N1 6UB
If the memorandum is delivered by an agent for the subscribers of the I"—'I
memorandum please mark ‘X' in the box opposite and insert S

the agent’s name and address below

I JORDAN & SONS LIMITED

21 ST THOMAS STREET
BRISTOL

Postcode BS16JS l

Number of continuation sheets attached (see note 1} []

| P T 1
Presentor’s name, address and For official use
reference (if any): General Section Post room




DIRECTCR

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

Name (note3)  INS1H.NT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT

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

Address {note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)

Postcode N16UB (note 6)

Other directorshipst NONE

Iconsent to actias g of the company named on page i I

Signature < (Authorised Signatory) Date  04.01.89 i

SECRETARY

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

| Name (noies387)  SWIFT INCORPORATIONS LIMITED
3

Previous name(s) (note 3) NONE

Address (notes4 & 7) 2 BACHES STREET
LONDON
Postcode N16UB
f consent to act as gecyetary of Jge company named on page 1
Signature (Authorised Signatory)  Date 04.01.89

—
Signature of agent on behalf of subscribers / \/ﬁ/ﬂvv\,‘z@ate 04.01.89
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

BUYPRIZE LIMITED

2. The Company’s rogistered office is to be sitvated in England & Wales.

3. The Gompany'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 adveriising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufaclurers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every descriplion, to participate in, undertake, perform and
carry on all kinds of commercial, indusirial, {rading and financial operations and
enterprises; 1o carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount iraders, 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, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all 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 to 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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345644
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{b) To carry on any other trade or business
whatevar which can in the opinign of the Board of
Directors be advantagecusly carried onin connactlon
with or anciflary to any of the businesses of the
Company.

(¢) To purchase or by any othar means
acquire and take options over any property
whatever, and ony rights or privileges of any kind
over or in respect of any praperty.

(t) To apply for, register, purchase, Or by
other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences,
secrat processes, trade marks, designs, protections
and concessions and to disclaim, aiter, modity, use
and turn t0 account and to manufacture under or
grant licences or privileges in raspect of the same,
and to expend money in experimenting upon, testing
and improving any patents, inventions or rights
which the Company may acquire or propose o
acquire.

{e} To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on ar proposing
to 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 into partnership or [nto any
arrangement for sharing profits, or tor co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otharwise assisting
any such person, firm or company, and to give or
accept, by way of considaration for any of the acts
or things aloresald or property 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.

(Y To improve, manage, construct, repair,
daevelop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in
respect of, or otharwise deal with all or any part of
the property and rights of the Company.

(g} To invest and deal with the moneys of the
Company notimmediately 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 cradit
on any terms and with or without sacurity to any
person, firm or company (including without prajudice
to the genecrality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company assoclated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to raceive
money on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any
terms the payment of any sum of monay of the
performance of any obligation by any person, firm or
company {including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidlary or associated
company as aforesald).

() To borrow and ralse maney in any manner
and to secure the repayment of any monay borrowead,
raised or owing by morigage, charge, standard
sacurity, flen or other security upon the whole or
pny part ot the Company's properly or assets
(whother present or future), including its uncalled
capitai, 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 tability it may undertake or which may
bacema binding on it.

() To draw, mako, accept, endorse, discount,
nagotiate, execute and [ssue cheques, bills of

exchangs, promissory notes, bilis of lading,
warrants, debentures, and other negntiabie or
{ransferable instruments.

(k) To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department of
Trade or other autharity for enabling the Company
to carry any of its objects into effect, or for
effecting any modification of the Company’s
canstitution, or for any other purpose which may
seem calculated directiy or indirectly to promote the
Comnary's interests, and to oppose any proceedings
oray I+, »ns which may seem calculated directly or
indirectly to prejudice the Company's interests.

() 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 objects or any of them,
and to obtain trom 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 subscrive for. 1ake, purchase, or
otherwise acquire, hotd, sell, deal with and dispose
of, place and underwnte shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on businass in any
part of the world, and debentures, debentura
stocks, bonds, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world.

{(n) To control, manage, f{inance, subsidise,
ca-ordinate or otherwise assist any company or
companies In which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise a2nd any other
arrangements which may seem desirable with respect
to any business ar operations of or generally with
respect to any such company or companies.

{0) To promote any othar company for the
purpose of acquiring the whole or any pant af the
business or property or undertaking or any of the
liakilitles of the Company, or of undertaking any
business 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,
underwrite, subscribe for, or otherwlse acquire all
or any part of the shares or securities of any such
company as aforesaid,

{p) To sall or otherwise dispose of tha whole
or any part of the business or property of the
Company, either together or in portions, for such
conslderation as the Company may think tit, and in
particular for shares, debenturas, 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
undenake and perform sub-contracts.

{r) To remunerate any person, firm or
company rendering services to tha Company either
by cash payment or by the allotment t0 him or them
ol shares or other securities of thae Company
credited as paid up in full or in part or otherwise as
may be thought expedient.

(s) To pay all or any expenses incurred In
connectiecn with the promotion, formaticn anc
incorporation of the Company, or 10 contract witk
any person, firm or company to pay the same, and
to pay commissions to brokers and otheit for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Campany,




(¥} To suppert and sudecribe 1o any charitable
or public objact and to support and subscribe to any
injtitutlon, sacloty, or club which may be for the
bonetit of the Company or it Directors or
omployees, or may bo cannacted with any town or
ptace whore the Company carrigs on business; to
giva or award pensions, annuitles, gratuitles, and
suparannuation or other allowances or banefits or
charitable afd and generally to provide advantages,
facilities and services for any persons who arg or
have been Dlrectors of, or who are or havo been
omployed by, or whe aro serving or have served the
Company, or any gompany which is a subsidiary of
the Company orthe holding company of the Cempany
or a feliow subsldiary of the Company or the
predecessors In business of tho 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 1o set up,
ostablish, support and maintaln superannuation and
other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of thelr wives, widows, children and
other refatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schomaos 1or the banefit of any uf the
employees of the Company or of any such
subsidlary, helding or felfow subsidiary company and
to lend money o any such employees or to trusteos
on their behalf to enable any such purchace schemes
to be ostablished or maintainad.

{(u) Subject to and In accordance with a dua
compllanco with the provigions of Sectlons 155 to 158
(Inctugive) of the Act (It and so far as such
provisiona shall bo applicablo), to give, whothor
diroctly or Indiractly, any kind of financial
assistanco {(as deflned in Saction 152{1}(a) of the
Act) for any such purpose as Is spocified in Section
151(1) andfor Soction 151(2) of the Act.

(v} To distribute among the Mermbeors of the
Company In kind any property of the Company of
whatever nature,

(w) To procurs the Company to be registored
or racognrisad in any part of the world,

(x) To do all or any of the things or maticrs
alorasald In any part of the world and cither as
principalg, agants, contractora or otherwise, and by
or through agonts, broXers, sub-coniractors or
oi:erwlsa and aither alono of In gonjunction with
othars,

{y) To do all such &ther things as masy bo
deemod Inc.dantal gr conducive to the attafdment of
the Company's oblects or any of them,

AND go thati

(1) None of tho oblects set ferth In any
subsclauge of thls Clauga shall be restrictively
constriod bul the widast Intarprazation shall bo
glvan to each such object, and none of such objocts
shall, oxcept where tho contoxt oxprossly co
requiras, bo In any woy limited of restricted by
rafaranco to or IMarance from any othor object or
objects get forth In sush sub-glause, of by reforence
to or inforonco from tho torms of any othor
sub-clause of thlp Clauso, or by rafarence to or
Infaronce from the name of tho Campany,

{2) Nono of tho oub-claugac of thig
Clause and none of tha objosts tharaln spoecificd shall
bo deomed subsldlary or anclllary to any of tha
objecta spezified In any other guch sub-clauge, and
tho Company shall hava ag full a gower to oxerciio
aach and avary one of the objecta specliicd In each
sub-clause of this Clauge ags though each guch
aute-clause contained tho objects of a sepoarte
Canipany.

{3) The word “Company® In this Clauge,
axcept whare usod In rafoeronce to tho Company,
ghail ba doemad to Includa any partnarship or athor

body of persons, whethGr incorporated or
unincorporated and whother domi¢lied in the United
Kingdom or elsawhere.

{4) In this Clause the eoxprassion "the
Act” means the Companlies Act 1985, but so that any
referencs in this Clause to any provision of the Act
shall ba deemed to Include a reference 1o any
statutory modification or re-anactment of that
provision for the time heing In force.

4. The llablity of the Members is limited,

§. The Company's share capital Is £1000 divided
Into 1600 shares of £1 each,

We, the subscribers to this Memorandum of
Association, wish 1o be formod into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names,

Mames and Addresses  Number of shares taken
of Subscribors by each Subscriber

For and on bohalf of

1. Ingtant Companivs Limited - One
2 Bachos Stroot
London N16UB

For and on bgha't of

2, Swift Incorporations Limlite - Ono
2 Baches Stroot
London N1 SUB

EYTY Ty

‘Total sheres taken «Two

Dated 04.01-39

Witness to the sbova signatures, Terry Jayne
2 Bachos Streat

London M1 8UB
/\/ﬁ’v""\—‘ﬂ o




THE COMPANIES ACT 1945
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
PRELIMINARY

1. (a) The Regulations contzined in Table A in
the Schedule to the Companles (Tables A to F)
Requlations 1985 as amended by the Companles
(Tables Ata F) (Amendment) Regulations 1985 (such
Table belng hereinafter called “Table A") shall appty
to the Campany save In so far as they are excluded
or varled hereby and such Regulations (save as so
oxcluded or varled) and the Anlicles herelnafter
contained shall be tha regulations of tha Company,

{b) In these Articles the exprassion "the Act”
means the Companies Act 1985, but so that any
referonce in theso Artlclos 10 any provision of the
Act shall be deemed to include a referance 1o any
statutory modification or ro-enactment of that
praviston for the time belng in force,

ALLOTMENT OF SHARES

2. (a) Shares which aro comprised In the
authorlsed shara capital with which the Company Iz
incorporated shall be under the conirol of the
Directors who may (subject to Section 80 of the Act
and to paragraph (d) below) ailot, grant options
over or otharwise dispose of the game, 10 such
persons, on such termg and fn such manner as thay
think 4it,

() All sharas which are not comprisad in the
authorized share capltal with which the Company is
Incorporated and which the Directors propose 1o
Issue shaft first be offarod to the Members in
proportion as nearly as may be {o the number of tho
oxisting sharas held by tham respectively unlass the
Company in General Meating shall by Specl
Resolution otharwise direct. The offar shall bo made
by notlco spocifying the numbor of sharos offerad,
and limiting a perlod (not being less than fourtaen
dayn) within which tho offer, it not accopted, will
ho deemed to be declined. After the expiration aof
{hat period, those shares s0 deomod fo ba doclined
shall be oftored in the proportion aforosald to tha
pergons who have, within the aald perlod, acceptod
all the shares oftorad fo tham; aush further offer
shall bo madae In like termg It the sameo manner and
Iimitad by a fike periad ag the ariginal offar. Any
sharog not gccepted pursusnt to such offer or
turther offer as aforesaid or not capable of bolng
offarod ag aloresaid except by way of fractions dnd
any shares roleased from the provisions of thla
Articlo by any gueh Spocial Rosolution as aforasald
ghall be tinder the aantrol of the Diraciars, who may
allot, grant options over or otherwise dispose of tha
samo to auch porsong, on such termg, and in such
mannor as thay think fit, provided that, in the ¢dse
of ghares not aceoptod as atorosaid, such sharas
shall not bo disposed of on terms which ars mora
favourabie to tho substribors therefor than the
tarms on which thoy ware offarad to the Membars,
The foragoing proviglona of thla paragraph (b) shall
have etfoct subject to Suction 84 of tha Act,

{c) In accordance with Soction 91(1} of the
Act Seotions 89(1) and 90(1) to (6) {Inclutlva) of
the Aot shall not apply to the Company,

{t) The Dlroctors  are  gonorally  and
uncondltionally suthorised for the purposcs of
Sootlon 80 of the Act, to oxerciso any power of the
Company o allot and grant righta to suhserlbe for
or convart socuritlos Into shoras of the Company up
fo the amount of the authorized shiaro capitol with
which the Gompany o Incorporated at any time or
tfimea during the poerlad of tive vaarg from the doto
of Incarparation ond the Directora may, after that
porlod, ollot any shares or grant any such righta
under thia authorlty In pursuance of dn offer or
agreement 6o to do made by the Company within that

pariod. The authority heraby glvan i ay at any time
(subjact 10 tho sald Section 80) be rerewad, reveied
or varled by Ordinary Aesolution of the Company in
Geanerai Meeting,

SHARES

3. Tho lien conferred by Clausa & in Table A shall
attach also to fully pald-up shares, and the Company
shall also have a first and paramount fien on all
shares, whoethar fully paid or snot, standing
registered in the name of any person Indebted or
under Hability to the Company, whether he shall be
tha sole registerad holder thereof or shall be one of
two or more joint holders, for all meneys presently
payable by him or his estate to the Company. Clause
8 in Table A shall be modified accordingly.

4. The flabllity of any Member in default in
raspect of a call shall ba increased by the addition
at the end of ihe first sentence of Clause 18 In
Table A of the words “and all expenses that may
have been incurred by the Company by reason af
such non-payment”,

GENERAL MEETINGS AND RESOL UTIONS

5. {8) A notlce convening a Generad Meeting 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 skall be moditied
accordingly.

All busingss shaill be deemed opecial that is
transacted at an Extracrdinary General Meeting, and
also all that Is transacted at an 4Annuval General
Meeting, with the exception of declaring 3 dividend,
tha congfderation of the accounts, talance sheats,
and tho reports of tho Directors ane Auditors, and
the appointment of, and the fixing of the
roamunaration of, the Auditors,

(b) Every noflce convening a General Meeting
shall comply with tho provisions of Section 372(3) of
the Aet as tp glving information t3 Members in
tagard to their right to appoint proxies; and notices
of and other communications rofating to any General
Maeeting which any Memberis ontitled to receiva shatl
be sent to the Directors and to the Auditors for the
time being of tho Company.

8. {a} Clauso 40 in Table A shall be read and
consirued ag if tho words “at tho tima when tho
Meoting procoeds to businoss™ worg addod attho end
of the tirst sontence,

{) It 8 querum i8 ngt pregont within hall an
hour fram the time appointed tor a Goneral Mocting
the Genersl Mogling shall stand ndjourned 1o tha
sama day In the noxt wook ot the same time and
placa or 19 such othar day and at such other time
and plico as tho Ofrectors may doterning; and if at
the adjourned General Meeting a quorum Is not
prasent within hall an hour from the Lmo appolnted
therofor sush adjpurned General Mexting shall be
dissolved,

(c) Clause 41 in Tabie A chall not apply to the
Company.

APPOINTMENT OF DIREGTORS

7. (2) Clause B4 in Tablg A shall noz apply to the
Company,

{b)} The maximum number and minimum number
rospectivoly of tho Diractors may be determined from
time to timo by Ordihary Resoluticn In General
Meeting of the Company. Subject to and in dotault
of any such determination there shall ba no maximum
numbar of Directors ang the minimem number of
Directors shall ba one, Whengoever the minimum
number of the Birectors shall bo one, 2 sole Director
shall have authority 1o oxerclae all ths powers and
dis¢rotions by Table A and by these Articles
exprosged 1o bo vested in tha Directora goneratly,
and Clausa 89 In Tabla A sghall be modified
accordingly




{c} The Directors shall not be required to
ratire by rotatlon and Clsuses 73 to 80 {Incluslve} In
Table A shall not apply to the Company,

(d) Ne parson shall be appointed a Diroclor at
any Genoral Meeting unloss aithan:

() he is tecommonded by the Directors;
or

{Il not loss than fourtesn nor maore than
thirty-{lve claar days befora tho date appolnted for
tha General Meating, notica exccuted by a Member
qualitied to vote at the Genaral Meating has been
given 1o the Company of the Intention to propose
that parson for appointment, together with notice
exacuted by that person of hls willingness to be
appointed.

(¢) Subject to paragraph (d}) above, the
Company may by Ordinary Resolution in General
Meetlng appoint any parson who Is willing to act 10
be a Director, elther to 1l a vacancy or as an
additionat Diractor,

{f) The Directors may appoint a parson who is
willing to act to ba a Director, either to fili 2
vacancy or as 1n additional Oirector, provided that
the appointment does not cause the number of
Directors to exceed any number determined In
accordance with paragraph (b) above as the maximum
numbar of Directors and for the time being in forca.

BORROWING POWERS

8. The Directors may exercise all the powers of
tha Company to borow monay without limit as 1o
amount and upon such terms and in such manner as
they think fit, and subject (In the case of any
socurity convertibla into shares) to Sectlon 80 of the
Act to grant any mortgage, charge or standard
sacurity over its undortaking, property and uncalled
capital, or any part thareof, and to issup
debentures, debenture stock, and othor securltios
whother outrlght or as security for any dobt,
fabllity or ohligation of the Company or of any third
pany.

ALTERNATE DIRECTCORS

9, (a) An alternate Diracior shali #ct B2 cntitlad
as guch to recelve any romuneration from the
Company, save that he may be pald by the Company
such part (if any) of the remuneration otharwise
payabio 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 6 In Table
A shall bo modiiled accordingly.

(b} A Director, of any such other person as ls
montioned In Clavas 65 [n Table A, may act as an
altormata Director fo reprasent more than one
Directar, and dn altornato Diractor shall be antitled
at any moeting of the Diractors or of any commitloe
of the Diractors to one vote for avary Director whom
ho reprasents In additlon to hls own vote (Il any} as
a Dirgctor, but ha shalf count as only one fer the
purpose of determining whathar a quorum in presant.

DISQUALIFICATION OF DIRECTORS

10.  The offlco of a Diractor shalf be vacatad I he
bocomas Incapablo by raason of illness of injury of
managing and administering his proporty and affaira,
and Clause 81 In Table A shall bo moxiified
accordingly.

GRATUITIES AND PENSIONS

1. {a) TheDiroctors may exarciso tha powors of
the Company conferrad by Clause 3(t) of the
Memorandum of Assoclation of the Company and
shall be entitied 1o retaln any banotits rocelved by
them or any of them by reason of the exarcise ot
any such pawers,

{h) Clause 87 In Tabla A sholi not apply to the
Company,

PROCEEDINGS OF DIRECTORS

12, (a} ADlrector may vote, at any meoting of the
Dirgctors or of any committee of the Directors, on
any rogolutlon, notwithatanding that it In ony way
concorns of relates to a matter in which he has,
directly or Indiroctly, any kind of interost
whatsgever, and {f he shall vote on any such
resclution as atorasald hls vote ghall be countad;
and In relatlon $0 any such resclution as aforesald
he shall {whether or not he shall vote on the same)
be taken Into account in calculating the gquorum
prosent at the meeting,

(b) Clauses 34 to 87 (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
tha Company against all losses or labilities which he
may sustain or Incur In or about the execution of
the duties of his office or cotherwise 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 reliet 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 tha Company in the execution of
tha duties of his office or in relation thereto, But
this Artlcle shall only have effect in so far as its
provisions are not avoided by Section 310 of the
Act,

(b) Clause 118 In Table A shall not apply to
the Company.

TRANSFER OF SHARES

14,  TheDireciors may, in thelr absoluta discration
and without assgning any reason therefor, decline
to rogister the transfer o! a shara, whother or not
it s a fully pald share, and the first sentence of
Clauge 24 in Tobla A shall not 2pply to tha
Company.

Names and Addresscs of Subscribers

For and on behalf ot

1. Ingtant Companios Limited
2 Bachoa Street
London N1 6UB

bt i st
For and on behall of

2, Swift incorporations Lipjte
2 Baches Stroot
London N1 8UB

Datad 0'4.0] -89

Witness to the abovo signatures, Terry dayne
2 Baches Stroet
London N1&UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2403878

| hereby certify that

BUYPRIZE LIMITED

is this day incorporated under the Companies Act 1385 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

T T R D

Cardiff the 13 JULY 1988

Gl e

M. BUSE
an authorised officer
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