COMPANIES FORR No. 12
$tatutory Declaraticn of compliance
with requirements on application
for registration of a company

g ot Pursuant to section 12(3) of the Companies Act 1985
thess marqin
To the Registrar of Companies For officlaluse  For official use
Please complete e =
legibly, preforabl
e o T 11 [ Ol

bold block lettering  Name of company

—

* nsert full NOWBETTER LIMITED
name of Company

| DAVID STEWART HODGSON, signing on behalf

SWIFT INCORPORATIONS LIMITED

of
2 BACHES STREET
LOr'DON N1 6UB
t delote as do solemnly and sincerely declare that  am a [Seficiterengaged-in-the-formationof- the

t , . .
BpProprIAta companylt [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 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

Declaredat . 11, SHIP STREET - Daclarant to sign below
BRECON,

POWYS

The 3rd day of January.1390
b/for-e'm'//
befpre T . L

A Commissioner for Oaths or Notary Public or Justice of
the Peace of Solicitor having the powers conferredona
Commissioner for Oaths.

Presentor’s name, address and For official use
reference (if any): New Compamios Secion Post reom

352654




COMPANIES FORM No. 10

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

Pletase do rot Pursuant to section 10 of the Companies Act 1985
whie in
this margin

To the Registrar of Companies

Please complate -
legibly, preferably For official use
Inblack type, or
bold blocic Istterirg
Name of company
L
* insert full name NOWBETTER LIMITED
of company
. r

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

% BACHES STREET T
LONDON
~ Postcode] N1 6UB
If the memorandunm is defivered by an agent for the subscribers of the
mernorandum please mark ‘X’ in the box apposite and insert ><
the agent's name and address below

JORDAN & SONS LIMITED

21 ST THOMAS STREET
. BRISTOL

Postcode BS16JS

Number of continuation sheets attached (see note 1)

Presentor’s name, arldress and F_or official use
reference (if any): (eneral Sectton Post room

352654



DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director fﬁ%sﬁ do not
riled

or directors of the company {note 2) are as follows: this margn
 Name (note3}  INSTANT 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 N1 €UB (note 6)
Other directorshipst NONE t enter particulars
of other
directorships

held or previously
held (see note 5}
if this space Is

insufficient use a
continuation sheet.

}consent to act as dirdcto company named on page 1

Signature (Authorised Signatory) Date 03-01.90
SECRETARY Please do not
The name(s) and particulars of the person who is, or the persons who are, to be the first ¥éﬁ2%’;rg.n

secretary, or joint secretaries, of the company are as follows:
Name (notes3&7)  SWIFT INCORPORATIONS LYMITED

Previous name(s) (note 3) NONE
Address{notes 4 & 7) 2 BACHES STREET
LONDON

Postcode N1 6UB

I consent to act ag secretary of the company named on page 1

Signature (Authorised Signatory)  Date  03.01.90

Signature of agent on behalf of subscribers / \/{i"*" “2ms o Date 03.01.90
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A PRIVATE COMPANY -
LIMITED BY SHARES

Memoraridum and Articles of Associaiion

1. The Company's name is

NOWBETTER 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’ agents and representatives, insurance brokers and
cansultants, estate and advertising agents, morigage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporlers, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, lo participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on ail 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, capilalists 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 ail 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, remave or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.
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(3} To carry on any other trade or business
whatavar which ¢an In the opinion of the Board of
Diroctors ko cslvantadonssly carried ¢ in connaction
with or ancihary to any of the businesses of the
Sompany.

(¢) To purchase or by asny other means
acquire and take options over any property
whatevar, and aay rights ar privileges of any kind
over or In respact of any property.

{4) To apply for, register, purchase, or by
other means acquirg and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights. brevets d'invention, licences,
secrot processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use
and turp to account and tc manufacture under or
grant licenc’ s or privileges in respect 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 to
acquire.

{e) To acquire ar undertake the whole or any
part of the business, goodwil, and assets of any
person, lirm, or company carrying on or proposing
ta corry on any Of the businesses which the
Company is authorised to carry on and as par of
the consideration tor such acquisition to und~ ake
all or any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter nto partnership or into ~ny
arrangement for sharing profits, ar for co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way ot considerauon for any of the acts
or things aforesaid or property acquired, any
shares, debentures, debenture stock or securilies
that may be agreed upon, and to hold and rotain, or
sad, mortqage and deal with any shares,
debentures, debentwse stock or securities so
recewved.

{fy To improve, manage, construct, repair,
dovelop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispase of, turn to account,
grant licences, options, vights and privileges in
respect of, or othenvise deat with all or any part ot
the proparty and rights of the Company.

{g) To invast and deal wath the moneys of the
Company notimmediately required in such manner as
may from time to um2 be determined and to hold or
athenvise daal vath any investments made.

th) To iend and advance money or gwe credit
on any terms and with ar vathout security to any
person, firm or company {ineiuding without prejudice
to the generality of the faregsing any helding
company, subsidiary or fellaw subsidiary of. or any
othor company associdted ' any way with, tho
Company), to eater inte guarantees, contracts of
indemmity and suretystups of all kinds, 10 receive
money on deposit or loan upen any terms, ond to
SoCUra or guaramel In gny manker and upon any
terms the paymeat of any sum of money of the
performance of any obligation by any porsson, fivm or
company (including without prejudica to the
genorality of the forcgomg any Such holding
company, subaidiary, {ellow subsidiary or assooiaed
company as aforesad).

{i) To bosrow and faSe MONSY Ik 2Dy Manner
and tv sacure the repayment of any monay botrowed,
raised or owing by mortgage, charge, standard
seeurity, hien or other secunty upon the whole or
any part of tho Company’'s propery or assets
(whether prosent or futura), including s uncalled
capital, and also by 2 smitar mongage, chargs,
gstandard security, lon or sgeurity 1o secure and
guarantee the parformance by the Company of any
obligatlon or lizbility it may undeitake or which may
become hinding on it,

() To draw, make, accept, endorse, discount,
ncaotiato, execute and issue chequaes, bills of

exchange, promissory notes, bhills of lading,
warranis, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department of
Trade or other authonty for enabling the Company
to carty any of its objects mto effect, or for
eifecting =any moditicanon of the Company's
constitution, or for any other purpose which may
seam calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings
or applications which may seam calculated direcily or
indirectly to prejudice the Company’s interests.

() To enter mnto any arrangements with any
government or authonty (supreme, municipal, {ocal,
or otherwise) that may seem condusive to the
attainment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, nghts, privieges or
concessians which the Company may think desirable
and to carry out, exerciseé, and comply with any
such charters, decrees, rights, privileges, and
CONCessIons.

{mj} To subscnbe for. 1ake, purchase, or
otherwise acquire, hold, sel'. deal with and dispose
of, place and undersnte shares, stocks,
debentures, debenture stocks, honds, obligations or
securnties ssued or guaranteed by any other
company consttuted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, ohligations or securities 1ssued or
guaranteed by any government or authonty,
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 2 direct or
indirect financial nterest, to provide secretaral,
admmistrative, techrucal, commercial and other
services and facihtres of all kinds for any such
campany or comparues and to make payments by way
of subventton or otherwise and any other
arrangements which may seem desirable with respect
1o any busmess or operations of or generally with
respact (o any such company or companies,

{o) To promote any other company for the
purpose of acquiring the whole or any part of the
buswess or property or undertaking or any of the
habilites of the Company, or of undertaking any
business or operations whick may appear likely to
assist or benefit the Cor rany or to enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
undenvrite, subscrniba for, or otherwise acquire all
ar aay part of the shargs or securities of any such
company as atoresand.

{p} To scll or otherwise dispose of the whote
or any part of the business or property of the
Company, either together or in portions, {or such
consideration as the Company may think fit, and in
particular for shares, dabentures, or securities of
any company purchasing the same,

{(q} To act as agents or brokers and as
trustees for any porson, firm or company, and to
undertake and porform sub-contracts.

(ry To remuncrate any person, firm or
company readernng services to the Company either
by cash payment or by the allotment to him or them
of shares or other securities of the Company
cradited as paid up in full or in part or otherwise as
may be thought expedient.

{8) To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with
any person, firm o company to pay the same, and
to pay commissions to brokers and others for
undenwriting, placing, cefling, Or guaranteeing the
subscription of any shares or othar securities of the
Company,



{t) To support and subscribe 13 any charitable
or putilic object and to support and subsgcribe 10 any
institution, society, or club which may be for the
benafit of the Company or its Directors or
amployess, or may be connected with any town or
place where the Company carries on business; to
qwve or award pensions, annuitles, gratyitles, and
suparannuation or other allowances or benefits or
chantable ald and generally to provide advantages,
facilities and gervices for any persons who are or
have been Directors of, or who are or have been
employed by, ar who are serving or have setved tha
Company, or any company which is a subsidiary of
the Company or tha holding company of tha Company
or a tellow subsidiary of the Company or the
predecassors in business of the Company or of any
such subsidiary, holding or fellow subsidlary
company and to the wives, widcws, children and
other relatives and dependants of such persons; to
make payments towards nsurance; and 1o set up,
astablish, support and maintain superannuation and
other funds or schemes {whather contributory or
non-contributory) for the benefit of any of such
persons and of thelr wives, widows, children and
other relatives and dependants; and to set up,
astablish, support and maintain profit sharing or
share purchase schemes for the benefit of any uf the
employees of tha Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend money 10 any such employees or to trusiees
on their behalf 1o anable any such purchase schames
ta be establishad or maintained.

{u) Subject to and in accordance with a dug
compliance with the provisions of Sections 155 to 158
{inclusive) of the Act (if and so far as such
provisions shall be applicable), 1o give, whether
directly or ndirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of the
Act) for any such purpose as is specified in Section
151(1) and or Section 151(2) of the Act.

(v) To distrbute amoy the Members of the
Company 1n kind any property of the Company of
whatever nature.

{w} To progure the Company to be registered
or recognised in any part of the world.

{x) To deo all or any of the things or matters
aforesaid in any part of the world and either as
princtpals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and either alone or rn conjunction with
others.

(y} To do all such other things as may be
deemad matdental or canducive 1o the attainment of
the Company's abjects or any of them,

AND so that-

(1) None of the objects set torth in any
sub-glaugse of this Clausg shall ke restrictively
construed but the widast mterpretation shall beo
givon to each such object, and nona of such objects
shall, oxcept whore the context oxpressly so
requires, be in any way iimted or restricted by
refergnce to or inferance from any other cbject or
objects sat forth In sugh sub-clause, or by reforange
to or inference from the tarms of any other
aub-clause of this Clausae, or by raference 1o of
interence from the name of the Company.

{2) Nono of the sub-glauses of this
Clause and nona of the cbjocts therein specified shall
he deemad subsidiary ar ancillary to any of the
objects spacitied In any other such sub-clause, and
the Company shall have as full a power to exergise
@ach and avery ona of the objects specitied in each
sub-clause of this Clause as though each such
sub-clauge cantlingd the objocts of 3 separate
Company.

{3) The word "Company” in this Clause,
arcopt where used in reference to the Company,
ghzll bo dasmed to include any partnerahip or other

body of pe - ans, whether Incorpurated or
unincorporated an® whether domicited in the United
Kingdom or elsewhery

{4) In this Clause tho oxpression “the
Act” means the Companies Act 1985, but 50 that any
reforence in this Clause to any provision of the Act
shall be deemed to Include a reference 10 any
statutory modificatian or re-enactment of that
provision for the time being in force,

4, The liability ot the Members Iis limited,

5. The Company's shara capitai Is £1000 divided
Into 1000 shares of £1 each.,

We, the subscribers to this Memorandum of
Association, wish 10 be formed intc a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names,

JER R e ket e

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

—— —— ——

For and on behalf of
1. Instant Comparies Limited - One

2 Baches Street
=%l

London H1 EUB

For and on behalf of

2. Swift Incorporations Limited - One
2 Baches Streat
London N1t 6UB

assvaannman

Total shares takeh ' - Two

S C o emmrEEL s = o=l = or T e —— e ——

Dated  03.01.90

Vitness to the above signatures, Terry Jayne

2 Baches Stiget
London N1 &UB
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. (a) The Reaaulations contained in Tabla A in
the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companles
{Tables A 10 F) (Amendment) Regulations 1985 {such
Table heing hereinafter called "Table A"} shall apply
to the Company save In 0 far as they are excluded
or varied herebyy and such Regulations {save as so
axcluded or varied) and the Artictes hereinafter
contained shall be the requiations of the Cempany,

(b) In these Articles the expression “the Act”
means the Companles Act 1985, but so that any
referance In these Articles to any provision of the
Act shall be deamad to include a raference to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the
authorised sharo 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 ta paragraph {d)} below) allot, grant options
over or otherwise dispose of the same, 10 such
persons, on such terms and in such manner as they
think fit.

(b) All shaves which are not compnsed in the
authorised share capital with which the Company is
incorporated and which the Directors propose to
issue shall first be gitered to the Members in
proportion as nearly as may be ta the number of the
eaisting shares held by tham respectively unless the
Company tn General Meeting shall by Special
Resolution otherwise divect. The olfer shall be made
by natice specifying the number of shares oftered,
and limiting a penied (not being less than lourteen
days) within which the otffar, if not accepted, will
be deemed to be doclined, After the expiration of
that penod, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the
persons wha have, within the said period, accepted
all the shares atfared o tham; such further offer
shall ba made in like terms in the same manner and
imited by a like peniod as the onginal offer. Any
ghares not accepted pursuant to such offer ar
further ofier as aloresaid or rot capable of heing
oficred as aforesaid except by way of {ractions and
any shares released from the provisions of this
Article by any such Special Resclutian as aforesad
shall be under the contro! of the Directors, who may
allot, grant options over or athanvise dispose of the
same to such persons, on such tarms, and i such
manner as they think tit, provided that, in tha case
of shzros not accepted as aforesaid, such shares
ghall not ke disposed of on terms which are more
favourabl2 to the subscnbars therefor than the
terms on which thay were affered to the Members,
The foregoing provisions of this paragraph (b) shail
have effact subject to Section 80 of the Act.

(¢} In zccordance with Section 91{1) of the
Act Sections 53(1) and 20(1) to {8) (inclusiva) of
the Act shall not apply to the Company.

{d) The Dirgctors  are generally  and
unconditionally authorised for tha purposes of
Section 80 of the Act, 10 exercisa any power of tha
Company to allot and grant rights to subscribe for
ar convanrt securiles into sharas of the Company up
1o the amount of the authorised share capital with
which the Company is incorporatad at any time or
times during tha pariod of five years fram the data
of incorporation and the Diractors may, after that
poriad, alot any shares or grant any such rights
undar this authority in pursuance of an offer or
agrecmant 50 1@ do made by the Company within that

perlod. The zuthority hereby given may at any time
{subjuct to the said Section B0) be renawed, revoked
or varied by Ordinary Resolution of the Company In
General Maeting.

SHARES

3. The lien confetred by Clause 8 in Table A shail
attach also to {ully paid-up shares, and the Company
shall also have a flrst and paramount lien on all
shares, whether fully paid or not, standing
regist¢red in the name of any person indebted or
under liahility to the Company, whether he shail be
the sola registered hoider thereof or shall be one of
two or more joint holders, for ail moneys presently
payable by him or his estate to the Company. Clause
8 In Table A shall be modified accordingly.

4. The lability of any Member in detault in
respact of a call shall he increased by the addition
at the end of the first sentence of Clause 18 in
Table A of tha words “and all expenses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESQOL UTIONS

5. (a) A notice convening a General Meeting shall
be required to specity the general nature of the
business (o be transacted andy in the case of special
business and Clause 38 in Tabla A shall be modified
accordingly.

All business shall be deemed special that s
transacted at an Extraordinary General Meeting, and
aiso all that 15 transacted at an Aanuai General
Meeting, with the exception of declanng 2 dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the hxing of the
remuneratian of, the Auditors.

{b) Every notice convening a General Meeting
shall ecmply with the provisions of Section 372(3) of
the Act as to giving information to Members in
regard 10 their right to appowt proxies; and notices
of and other communications relating to any General
Meoting which any Member I1s entitled to raeceive shali
ke sont 10 the Directors and to the Auditors for the
tina 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
Nesling progeeds to bustness™ were added at the end
of the first sentence.

(b) If a quorum is not present within half an
hour trom the time appomted for a General Meeting
the General Meoting shall stand adjourned to the
same day in the next week at the same time and
place or 10 such other day and at such other time
and place as the Directors may determind; and i at
the adjourned General Meeting a quorum is not
present within hall an hour fram the time appointed
therefor such adjourned General Meeoting shall be
dissolved.

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

APPOINTMENT OF DIREGTORS

7.(a) Clause 64 1n Tablo A shall not apply to the
Company.

{b) The maximum numbar and minimum number
respectively of the Directors may be determined from
time to time by Ordinary Resolution in General
Mezting of the Company. Subject to and in dafault
of any such datermination there shall be no maximum
number of Directors and the minimum number of
Directors shall be one, Whensoever the minimum
nursber of the Directors shall be one, a sole Director
shall have authority to exercise all the powers and
discretiong by Table A and by these Articles
axpressed to ba vaested In the Directors gonerally,
and Clause 8% in Tabhle A shall be modified
accordingly.



(€) The Directors &2, not be regurad to
ratire by rotation and Clausus 73 to 80 (inclusive) in
Tabla A shall not apply to the Company.

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

{n he ig recommended by the Directors;
or

() not less than fourtoen nor more than
thirty-five clear days before the date appointed for
the General Mecting, notice executed by a Member
quallfled to vote 2t the General Meating has been
given to the Company of the intention to propose
that person for appointment, together with notice
axccuted by that person of his wllllngness tu he
appointed.

(o) Subject 10 paragraph (d) above, the
Company may oy Ordinary Resolution in General
Meeting appoint any person who is willing to act to
he a Director, oither to fill a vacanCy or as an
addittonal Diroctor.

(1) The Diractors may appoint a person who is
wiling 10 act to be a Director, either to 1l a
vacancy or as an additional Director, prov ded that
the appointment does not cause the number of
Directors to eoxceod any number determined wn
accordance with paragraph (b) above as the maximum
number of Dlrectors and for the time being n force.

BORROWING POWERS

B. The Dyectors may exercise all the powers ot
the Company to borrow money withouyt imit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the case of any
sacunty convertihle into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
secunty over its undertaking, property and uncalled
capital, or any part thereol, and to issue
debentures, debenture stowk, and other securitios
whether outright or as secunty far any debt,
' ability or obligaton of the Company or of any third
pany.

ALTERNATE DIRECTORS

9. {(a) An 2lternate Director shall not be entilled
as Such to receive any remunaration from the
Company, Save that he may ko paid by the Company
such part (it any) of the remuneration othorwise
payable to his appointor as such appointor may by
nolce 1t witing 1o the Company frem time to tme
direct, and the first sentence of Clause &6 in Table
A shall ba madified accordingly.

(b) A Director, ©r any such other person as is
montiched in Clause 65 in Takle A, may act as an
alternate Duacgtor to roprosent merd than one
Diractor, and an alternate Duestar shall be entitled
at any meeting of the Drectors or of any committes
of the Directors to ona vole tor avary Directer whom
he reprogents tn addition (o his own vote (of any) as
a Directar, but he shalt ¢ount as Only one for the
purpose of datermining whethor a quorumis present.

DISQUALIFICATION OF DIRECTORS

190, Thao otfice ot a Diracter sholl be vacated it he
becomes incapable by reason of illnass or injury ot
managiag and admintstenng his property and affairg,
and Cloyge 31 w Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11, {a} The Directors may axercise the powers of
the Company conferred by Clause 3(t} of the
Momorandum af Assoclation of the Company and
shall he entitled to rotain any bansfits raceived by
them or any of them by reason of the exercise of
any such powers.

{b) Clause 87 in Tablo A shall not apply 1o the
Campany.

PROCEEDINGS OF DIRECTORS

12, {a) A Dlrector may vote, atany maeeting of the
Directors or of any committea of the Directors, on
any rosolution, notwithstanding that it in any way
concerns or relates to a matter in which he has,
directly or Indirectly, any kind of interest
whatsoever, and If ha shall vote on any such
resolution as aforasald his vote shall be counted;
and in relation to any such resolution as aforesaid
he shait {(whether or not he shall vote on the same)
bo taken into account in calculating the quorum
present at the meeting.

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

INDEMNITY

13. {a) Every Director or other officer of the
Company shall ba indemnified out of the assets of
the Company against all losses or liabilities which he
may sustain or incur in or about the execution of
the duties of his office or otherwtse in relation
thereto, including any liability incurred by him in
defending any proceedings, whether civit or
criminal, sn 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 Coun,
and no Director or other officer shail be liabie for
any loss, damage or mistortune which may happen to
or be incurred by the Company in the execution of
the duties of his office or in relation thereto. But
this Articie 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, The Directors may, in their absolute discretion
and without assigning any reason therefor, decline
to register the transfer of a share, whether or not
it 15 2 fully pad share, and the first sentence of
Clause 24 in Table A shall not apply o the
Tcmpany.

Names and Addresses of Subscnbeis

For and an behalf of
1. Instant Companias Limited .

2 Baches Streat s
London N1 6UB WL?”’L:: T

DR

For and on hehalf of

2. Swift Incorporations Limited
2 Baches Straet
London NiEUB

Dated 03.01.90

Witn2ss to the above signatures, Terry Jayne
2 Bachos Streat
/7 London Ni6UB

Yy’
TAV/ (/; Comsbn, |
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2460426

| hereby certify that

~  NOWBETTER LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Cormnpany is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 17 JANUARY 1990

an authorised officer



