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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration ¢f a cornzany

Pursuant lo section 12(3) of the Companias Aot 1985

To the Ragistrar of Companies Forofficialuse For official use

o ey e ey

I osnassasd

[ ™ "y |

Name of company

JOINTPRIDE LIMITED

i DAVID STEW:\RT HODGSON, sigiung on hehalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Seficiterengagedintheformatiorofthe-
-conmpanyt [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that alf the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidenta! to it have been
coniplied with,

And |1 make this soilemn declaration conscientiously believing the same fo be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at 11, SHIP STREET

BRECON,

POWYS
The Ist day of Ay

ol o

7

before me o zearm" C e
R —

A Commissioner for Oaiis or Natary Public 6F Justice of

the Peace or Solicitor having the powers conferred on a

Commissicner for Oaths.

Declarant to sion below

Presentor’s name, address and For officlal use
reference (if any): Hew Corpanios Secizn Pastesm

281517 i
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COWMPANIES FORM No. 10

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

Fursuant to section 10 of the Companies Act 1985

T2 ine Registrar of Companies

Name of company
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For official use

L]

JOINTPRIDE LIMITED

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

2 BACHES STREET

LONDON

Postcode

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 befow

JORDAN & SONS LIMITED

21 ST THOMAS STREET

BRISTOL

Postcode

B51 6JS

Number of continuation sheets attached (see note 1)

Presentor's name, address and For official use
reference (if any): General Section

RE1847

Postroom




DIRECTOR

Tho names) and particulars of the person who s, or the persons who are, to be the first director
ar drectars of the company (note 2) are as follows

Namejnote3)  INSTANT COMPANIES LIMITED | Business occupation
COMPANY REGESTRATION AGENT
Previous name(s}{note 3) NONE Nationality
Address (note 4} 2 BACHFES STREET UK REGISTERED
7 LONDON T Date of birth (where appiicabie}
T Postcode| N1 GUB (note 6)

Other directorshipst NONE

e company named on page 1
(Authorised Signatory) Date 01.08.89.

lconsent to act as direc
Signature &

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 (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET
LONDON
Posicode N1 60B
| consent to act as se ry of the-gompany named on page 1

Signature (Authorised Signatory)  Date 01.08.8°,

Plerase di pay
et
ths argn

t enter particulars
of other
drectorships
held or praviously
held (see note 5)
if this space 1s
msutficentusea
continuation sheet
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wrile in
this margin




THE COMPANIES ACT 1985
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COMPANIES
A PRIVATE COMPANY _HOUSE

LIMITED BY SHARES

QARES 78l

Memorandum and Articles of Association

1. The Company’s name is

JOINTPRIDE LIMITED

2. The Company's registered office is to be situated in England & 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’ agenls and representalives, insurance brokers and
consultants. estate and advertising agents, mortgage 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, industrial, 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 hirers and leiters on hire of, and dealers in motor and other
vehicies, 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.

o8
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Bl 13 casty oa any Gther 1F0da oF Buminoss
_RAQLCT wWREh Can b e s of tha Board of
Coaef1om 0o ddvaalaoon s’y Carmad Cnn connecian
with gr anellary 10 oAy €' the Businessos of b
Comgany

W) To purehase ©Ff hy any other means
agguird  and take oplons over any propony
whataver, ana any nghts or privlegas ¢f sny kind
aver ¢ m fespect of any proporty

idy To apply lor. regster, purchase, or by
othar meoans scquiro aad protact, pruong and renawy,
whathar in the United Kingdom or olsewhara any
patonts, patant nghts, brovets dinvention, licences,
sac¢rot procasses, trade marks, designs, protactions
and concassions and to disctanm, alter, modity, use
and turn 1 account and to manufacture under ar
giant llcences or privileges in respect of the same,
and 1o expend monay in experimenting upon, testing
and improving any gatents, mventions or nghts
whitch the Company may acquirg or propose to
acquire

(e} To ascquire or undertake the whole or any
pant of the business, goodwili, and assets of any
person, firm, or company carrying on Of proposing
to carry on any of the busmesses which the
Company 15 authonsed to carry on and as part of
the consideration for such acquistton 10 undartake
all or any of the habilitles of such person, firm or
company, or {6 acquire an mterest In, amalgamate
with, or anter nto parersiup or into  any
arrangement far sharing profits, or {or co-operation,
or for mutual assistance with any such person, irm
Qr company, or for subsihsing or otharwise assisting
any such person, firm Qr company, and tO gwe or
accept, by way of consideration for any ot the acts
or things atoresaid ar property acquired, any
shares, debenturas, debenture stock or secuntles
that may be agreed upan, and to hold and retain, or
sell, mortgage and deal with any shares,
debantures, debenture stock or securities so
received.

{tYy To mprove, manage, construct, repar,
dovelop, exchange, let cn leasa or othorwise,
mortgage, charage, sell, dispose of, turn 10 account,
grant licences, options, rights and privileges n
respact of, or gtharwise deal with all or any poant of
the property <nd rights ef the Company.

{g) To .nvest and deal with the moneys of the
Company not immediately required in such manner as
may from time t0 time be determined and to hold or
otherwise deal with any investments made.

{h} To lend and advance money or give cradit
on any tarms and with or without security to any
paerson, firm or company (inciuding without prejudice
to the generality of the toregoing any holding
company, subsidiary or tellow subsidary of, or any
other company assogiated in any way with, thae
Company), 10 enter to guarantees, contracts of
indemmsty and suretyships of all Kinds, 10 receive
money on daposit of loan upon any 1erms, and to
secura or gquarantee n any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any persan, firm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidlary, fellow subsidiary or associated
company as aforasaid).

() To borrow and ralse monpy In any manner
and to secure the repayment of any money borrowed,
rmsed or owing by morigage, charge, standard
sacurity, fien or other security upan the whole or
any part ! the Company's property Or assets
{whether prasemt or futurg), inciuding its uncelled
capital, and alco by a similar mortgage, charge,
stzndard socurity, fien or securlly to secure and
guarzntae the performance by the Company of any
obilgation or Hability It may undertaka or which may
bacoma hinding on it

{i} To draw, make, agcopt, endorse, discount,
aanatiate. axecute and issue cheques, biffls of

oxehARQO  promasory  sotos, Bla o1 Iddwrg
warrants  pobkontuios. and other oCgatablo o
transfecable mattumonts

sy To apply lov, promote, Bad gbtan any Act
ol Farliamaent, dider, of licencd of the Dopactmant of
Trade ar othor duthonty for enabling tha Company
W carry any of s objects wmto eflest, or ftor
gltecting  any moditication ol the Company's
constitgtion, or for any othor purpose which may
seem calculated directly or indirectly to promate the
Company's ntaruests, and to opposo any proceedings
or apphieations which may seam caiculated directly or
indhiractly to gradice the Company's interasts,

() To entar into any arrangements with ary
government ot autherity (suprema, munigipal, local,
or otherwise) that may seem conducive to the
attainment of the Company's obtects or any of them,
and o obtain {rom any such government or authority
any charers, decrees, rights, privileges or
concessions which the Company may think desrable
and 1o carry out exercise, and comply wath any
such c¢haners, decrees, nghts, prnivileges, ang
concessions

{m) To subscnbe tor ake, purchase, or
otherwisa acquire, hold, salt seal with and dispose
of, place oand underwrie  shares,  Stocks,
daebenturas, debanture stocks, bonds, cbligations or
securibes 1ssued or guaranteed by any other
company constituled or carrying on business in any
part of the world, and dobentures debenturs
stocks, bonds, obligations or secunties issued or
guaranteet bv  any government or authory,
mumcipal, local or otherwise, in any part of the
warld.,

{n) To control, manage, tlinance, subsidise,
co-ordinate or otherwtse assist any company or
companras in which the Company has a direct or
sndiraet  financial interest, 1o prowide secratanal,
administrative, techmical, commercial and other
services and fagidities of all kinds for any such
company or companies and to make payments by way
ol subvenuon or otherws@é and any othor
arrangements which may seem desirablv with respect
0 any busmness or operations of or generally with
rpspect to any such company or companies.

(9) To promote any other company for the
gurpose of acquinng the whole or any part ot the
business or property or undertaking or any of the
habilities of the Company, or of undertaking any
business or operatiung which may appear iikely 10
assist or benetfit the Company or to enhance the
value of any properly or business of the Company,
and to place or quarantee the placng of,
undenwrite, subscnbe 10, or otherwise acquire all
or any part of the shares or secunties of any such
company as aforesaid

{p) To safl or otherwise dispose of the whole
or any part of the business or property of the
Company, aithor together or in portions, for such
consideration as the Company may thunk fit, and in
particutar {or shares, debentures, or secunties of
any company purchasing the same.

{q} To act as agents or brokers and as
trustees for any person, lirm or company, and to
undertake and pertorm sub-contracts

{r} To remunarate any parson, Hirm oOr
company randernng services to tha Company either
by cash payment ar by the allotment to hun ar them
of shares or other secunties of the Company
cradited as paid up 'n full or in part or othery'se as
may ba thought expedient,

{5} Te pay all or any expenses incurred n
connection with the promotion, farmation and
incorparation of the Company, or to cantract with
any person, firm or company to pay tho samo, and
o pay commssions to brokers and others for
underwriting, plaging, seling, or guaranteeing tha
subscription of any shares or othor sacurities of the
Company.



o O gupean and BLBICHEQ 10 any chairabla
Cf gubhg slopwst and 10 tupRSR ang subisentio (G any
Inhtu MG so@ety o Club whah may 1o for the
Bangtt ol the Company or ste  Quwogters or
OmElayeos, e may Ra cannected with any town ot
placa whare the Comgany carmes on busiress, 1o
QIVE Or award panscns. annuitios, gratwties, and
sugaranouation ¢r other allowances or Genefits or
shantablo aid and generally to provide advantaqges,
faclites and services for any porsons who are or
havo been Owactors of, or who are or hava been
employed by, or who arg sarving or have served tho
Company, or any company which 18 a subsidiary of
tha Company or the holding company of the Company
or a fellow subsidary ot the Company or the
pradecessars in business of the Company or ol any
such subsidiary, helding or fellow subsidiary
company and to0 the wives, widows, children and
other relatlves and dependants of such persons, to
make paymenis towards nsurance; and to set up,
astabhish, suppon and maintain superannuation and
other hunds or schemes {whether contributory or
nan-contributory} for the benefit of any of such
persons and of their wives, '‘wmidows, children and
other relatives and dependants; and to set up,
astablish, support and mamntain profit shanng or
share purchasa schemes for the benefit of any ot the
employees ol the Company or of any such
subsidiary, holding or fellow subsidiary company and
to fend money to any such employees or 10 trustees
antheir bet.al! o enable any such purchaso schemes
10 be established or maintained

{u} Subject to and n accordance with a due
comphance with the provisions of Sections 155 to 158
(in¢clusive) of the Act (f and so far as such
provisions shall be apphcable), to give, whather
diwectly or indirectly, any kind of financial
assistance (as detined n Section 152(1)}(a} of the
Act] for any such purpose as 15 spactied in Section
151(1) and.or Section 151(2) of the Act

{v] To distr.bute among .he Membars of the
Company in kind any propert, of the Company of
whatever nature

{w} To procure the Company to be reqistered
or recogrused in any part of the world.

(x) To do all or any of the things or matters
aforesaid in any part of tho world and either as
principais, agents, contractors or otherwisa, and by
or through agents. brokers, sub-contractors or
otherwisa and aither alone or in conjunclion with
others

(y) To do all such oOther things as may be
deamed incidental or conducive to tha attainmant 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 Qlause shali be restrictively
construed but the wadest nterpretation shall be
given to each such object, and none of such objacts
shall, except where the context expressly 5o
requlres, be in any way limited or restricted by
refarence to or inforance from any other obiect or
objacts set forth in such sub-clause, or by reference
to or indarence from the terms af any other
sub-clause of this Clause, or by reterence to or
interence from the name of the Company.

{2) Nona of the sub-clauses of this
Clause and none of the objacts therain specitled shall
be deemed subsic ary or ancillary to any of the
objects specified In any other such sub-clause, and
the Company shall have as full 2 power to exercise
each and avery one of the objects specitied in each
sub-clause of this Clause as though each such
sub-clause contained the objects of a separata
Company,

(3} The word "Company” in this Clause,
axcopt where used n raferonce to the Compony,
ghall ba deemad ta include any partnership or cther

body af  poarsons,  whethor  incorperated  or
JRINCRIRaratea and whother damisted i the Uantod
kingdom er alsewhorn

(4} In this Ciaus® the oxpression “the
Agt" meang thg Companles Act 1935, but 50 that any
rgtarenca in thig Clauso to any provision of tho Act
shall bo deamed 10 include a referenco to any
statutory modltication or re-enactment of that
vrovision for tha me being i force.

4, The Hability of the Membars s limited.

4 The lompany's share capital is £1000 divided
Into 1000 shares of £1 each.

Wa, the subscribers to this Memorandum of
Association, wish to be formed into a Company
pursuant 1o this Memoranduny, and we agree to take
the numbaer of shares shown opposita our respective
names.

Names and Addresses  Number of shares taken
ot Subscribers by sach Subseriber

For and on bahal! of

1. istani Companies Limited . One
2 Baches Street
London N1 6UB

For and on behal! of

2. Switt Incorporations Limited - One
2 Baches Street
Londca N1 6US3

Toutal shares takon - Two

Dated  011.08.%9,
Witness to the abova signatures, Terry Jayne

2 Baches Street
London N1 GUB

7%%%@ «



YHE COMPARNIES AGT 19535
PRIVATE COMPANY LINIYED BY SHARES

ARTICLES QF ARSCCIATION
PRELIMINARY

1 (2} Tho Regulalions contained n Yable A m
tho Schedule 1o tho Companies (Tabies A (o F)
Regulaticns 1935 as amended by the Compaties
{Tabies A toF) (Amendment} Ragulations 1935 {such
Table being horawnatter alled “Tabio A”) shall apply
to the Company save in s0 far as thoy aro excluded
ar varted nereby ard such Regulations {save as so
oxgiudad or varied) and the Acticles heroinafter
contained shall be the reguiations of the Company.

{b) !n those Aricles the exprassion "tha Act”
mgans the Companies Act 1985, but so that any
reference In these Articlos 1o any provisian of the
Act shall be deemer to include a roference to any
statutory modification or re-enactment af that
gravision for the time being 1n force.

ALLOTMENT OF SHARES

2, {a} Shares which are comprised in the
authorised shara capital with which the Company 1s
incorgorated 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
ovet Qr otherwise disposs of the same, to such
persons, on such terms and ih such manner as they
think fit,

{b) AUl shares which are not comprised m the
authonsed share capital with which the Company 1s
incorporated and which the Directors propose to
1Issua ohall first be offered to the Membars in
proportion as nearly as may be to the numhber of the
exsting shares held by tham respectively unless the
Company in General Meeting shall by Spectal
Resolution atherwise direct. Tho offer shall ba made
by notice specifying the number of shares oftered,
and Iimiting a penod (not being less than fourteen
days) within which the offer, if not accepted, will
bo deemed to ba declined. Aftar the expication of
that period, *hose shares s0 deemed to be declined
shall be olfered in the proportion aforesaid to the
porsons who have, within the said petiod, accepted
alt the shares otfered to theam; such further offer
shall be made ip like terms In the same manner and
himited by a like period as the onginal offer. Any
sharos not accepted pursuant 1o such ofler or
further offer as atoresaid or not capsble of betng
offered as aforesaid except by way of Iractions and
any shares released from the provisions of this
Adticle by any such Special Resciution as aforesaid
shall e undar the control of the Directors, who may
afiot, grant optlans over or otherwise dispose of the
same 1o such persons, ¢n suth terms, and in such
manner ag thay think iit, provided that, in the case
of shares nat accepted as aforesaid, such shares
shall not he gisposed of on terms which arg mere
favaurable to the subscribarz therelor than the
terms on which they were offered to the Members.
The foregoing provizions of this paragraph (b} shall
have aeffect subject to Section 80 of tha Act.

{¢) In accordance with Sectinn 91(1) of the
Act Sections 89(1) and 90{1) to (b) {inclusive) of
tha Act shall not apply 10 the Company.

{d} The Directors are  generally  and
unconditionally autharised for the purposes of
Section 80 of the Act, to axerciss any power of the
Company 10 allot and grant rights to subscribe tor
or convert securitias into shares of the Company up
to the amount of the authorised share capital with
which the Company 8 Incorporated at any time or
timas dunng the period of fivo yoars from the dato
of Incorparation and the Dirpctors may, after that
period, allot any shards of grant any such rights
under this authority in pursuance of an nffer ar
agreoment 8o to do made by the Cempany within that

ponod Tho Athodty horohy yiveh mAay at any 4o
Fsullest 10 tha soid Soctign 89} ba renawed, ravahod
af varied By Ordinary Resoluiion of the Company in
Goveral Meoating

SHARES

3 The lien conferred by Clause 8 in Tabla A shall
attach also to fully paid-up shares, and tho Company
shall also have a first and paramount han an all
sharas, whether ftully paid or not, standing
reqistered in the name of any person indebted or
undar liability 1o the Company, whether he shall be
the a9cfo registered holder tharcof or shall be ona of
two or more |oint holders, for all moneys presently
payablae by hum or his estate to the Campany. Clause
8 tn Tablo A shall be modified accordingly

4. The labiy of any Member in default s
respect of a cail shall be increased by the addition
at the ang of the lirst sontepce of Clausa 18 i
Tabla A of the words “and all expensaes that may
have been incurred by the Company oy reason of
such non-payment”

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convenming a General Meeting shall
be reguired to specify the general nature of the
business 1o ba transacied only in the case of special
busingss and Clause 3R In Table A shall be modified
accardingly.

All business shall be deemed special that s
transacted at an Extraordinary General Meeting, and
alsa all that 15 transacted at an Annual General
Meating, with the exception of declaring a dividend,
the considaration of the accounts, halance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
ramuneration of, the Auditors.

(b} Every notice convening a8 General Meeling
sh' " comply with the provisions of Sectton 372(3) of
the Aci as to qwing information to fMembers in
regard to thair right to appotnt proxies; and notices
of and other communications relating to any General
Meeting which any Mambar 1s entitled to racelve shall
be sent to the Directors and to the Auditors tor the
time being of the Company

€. (a} Clause 40 in Table A shall be road and
~custraed as il the words "at the tume when the
b aung proceeds 1o business” were added at thaend
ol the first senlence

{b) It a guorum 15 not present within ha!l an
hout from the time appointed for a Ganeral Maeting
the General Meeting shall stand adjourned to the
samg day in the next week at the same time and
glace or to such other day and 2t such other time
and place as tha Dlrectors may determine; and i at
the adjourned General Meeting a quoram is not
prasent within half an hour trom the tima appointed
therefor such adjourned General Meeting shall ba
dissolved.

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

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 n Tablae A shall not apply 1o the
Company.

{b) The maximum numbar and minimum number
raspectively of the Diractors may be determingd from
time 10 time by Ordinary Resolution In Gensoral
Meating of the Company. Sublect to and in datault
of any such determinztlon there shall ba no maximurm
numbar of Oirectors and the minimum number of
Directers shall be ong, Whensoever the minimum
number of tho Dircctars shail be one, a sola Director
shall havo authorlty to exerclsa all the powers and
tiscrotions by Table A and by these Articlos
expressed to be vesied in the Dlrectors generally,
and Clause 89 n Table A shall bo modified
accardingly.



et The Cuoctarg shald eol Bo roquiod 19
robia By cotanon and Cragogy "3 10 80 (nclosuag) in
Tazio A gha'l nat apply te tho Company

tdi No porson chall bo appointed & Dirceror at
ooy Goperal Meolng unlgss aitior-

Y Be s recommended by the Qirectorg,
ar

i) £t loss than feurt@an noi more than
thirty-tive claar days botaro tho date appointod for
tha Geporg) Maoting, notice oxceuted by a Membeor
qualified to vote at the Goneral Maeting has boon
grvan to the Compony of the intention 1o propose
that parson 10r appointment, togethor with notice
axacured Dy that person 0! his willingnass to he
appointed

{0} Subject o paragraph  {d) above, the
Company may by Ordinary Rosolution in General
Moeting appoint any poerson who s willing to act to
by a Ofrector, aither to fill a vacanpcy or as an
additional Directar,

{f) Tha Direclors may appoint a8 person who 1s
wiling to act ta be a Dwector, either to il =
vacancy Or as an addibonai Dwector, nror fed that
the appointment does not cause the number of
Directors to excead any number dotermined in
accordance with paragraph () above as the maximom
number of Diractors and for the time being in {orce.

BORROWING POWERS

B. The Directors may exercise al the powers of
the Company (o borrow money withaut limit as to
amount and upon such tarms and In sUch mannar as
thoy think fit, and subioct (in the case of any
secunty convertiblg into shares) 1@ Saction 80 of the
Act to grant any morigage, charge or stardard
security over it1s undertaking, property and uncalled
capital, ©r any part thear¢of, and to issueQ
debentures, debenture stock, and other securities
whethar outrig™ or as secunty for any debt,
Hability or obligatior of tha Company or of any third
party

ALTERRATE DIRECTORS

8. {(a) An aliernate Direclor srall not bo entltled
as such to recewve any remuneration from the
Company, save that ha may be paid by the Company
such part (it any) of the remuneration othorwisc
payable to his appomntor as such appoNter may by
notice In wnting 1o the Company from time t> tme
direct, and the first sentence of Clausa §6 in Table
A shall be madified accordingly.

(b) A Director, or any such Other person as IS
mentioned In Clause 65 in Table A, may act as an
alternate Director 1o représent more than one
Diregtor, ang an zlternate Cirgetor shall ba entitled
at any meeting of the Diractors or 0! any committed
of the Directors 6 one vote for every Disecter whom
ha rgpresonts in addivon to his own vote (if any} as
a Director, but he shali count as only one for the
purpvse of detormining whather a guorum Is prasent,

DISQUALIFICATION OF DIRECTORS

10. The otfico of 3 Director shail be vacated if he
becomes incapable by reason of ilinass or Injury of
manadging and administening his property and affairs,
antd Clause 81 1n Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directars may axerclso tho powers of
thae Company conforred by Clause 3{t) of the
tMemorandum of Agsociation af the Company and
shall be ontitled to retain any benoflts roceived by
them or any of them by reason o! the axercise of
any such powers.

(b} Clauge 87 in Tabte A shali not apply to the
Company.

PROCEFDINGS OF DI LTONS

12 yx A Diroctar mar votg, at ary meonusg of the
Diectory 9e O any committoe a1 tha Dirastars, G
any resalution, notwithotanding thot it n any way
concorns or rolatos © o wmotter 1 which he has,
directiy o Indwectly, any  kind 0! 6iiterost
whatsgaver and 11 ho gholl vota on any sulh
resclution as atoresald his vote shall be counded,
and 1n tolation o any such rosolution ag atorasmd
he shall {wheother or not ha shall vote on the same}
be taken into account In galcuiniing the quorum
prasent ai the megting,

(b} CGlwsos 94 to 97 (inclusiva) in Table A
shall rot apply to tho Company.

INCEMNITY

15, {a) Every Director or ather oftigar ot the
Company shall be indomnified out of the uszets of
the Company against &l losses or llabilities which ha
may sustain or sncur in or about the execution of
the duties of his office or otherwise wn rolation
thereto, including any llability incurred by him in
defending any proceedings, whaether cwil or
criminal, in which judgment is given in his favour or
in which he Is acgutted or in ¢onnection with any
apphication under Section 144 or Section 727 of the
Act In which relief is granted to him by the Court,
and no Diractor or other officer shall be lable for
any loss, damage or misjortune which may happen to
ar be incurred by the Company in the execution of
the duties of rus office or in refation therato, But
this Articlo shaill only have effect in so far as i1s
provisions are not aveided by Section 310 of tha
Act,

{b) Ctause 118 in Table A shall not apply to
tha Comgany,

TRANSFER OF SHARES

14, The Diractors may, in their absolue discration
and without asslgning any reason tharefor, dechng
1o reqister tha transfor of a share, whather or not
it is a fully paid share, and the first semence of
Clause 24 in Table A shall not apply to the
Company.

Names and Addrasses of Subscribers

For and on bahall of

1. Instant Companies Limited
2 Baches Street b e
London N1 GUB 1{; 2 e

For and on behalf ot
2. Swift Incorporations Limited
2 Baches Stroet
London N1 EBUB /
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Witnaas to the abcve signatures, Torry Jayno
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2455786

| hereby certify that

JOINTPRIDE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Companv is limited.

Given under my hand at the Cornpanies Registration Office,

Cardiff the 28 DECEMBER 1989

PBesn,

P. BEVAN

- an authorised officer



