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COMPANIES FORM No. 12

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

\;\rr:gﬁ% donot Pursuant to section 12(3) of the Companies Act 1985
this margin
To the Registrar of Companies For officialuse  Forofficial use
rla]abe;e corr;plega] :— _— T = n—
¢gibly, prefera
in black type, ar Y - .!. - -}- - -! --M"(ﬁ '67

bold block lettering  Name of company

“insertiull ; S1.0TGOAL LIMITED
name of Company  §

| DAVID STEWART HODGSON; signing on behalf
SWIFT INCORPORATIOl\fS LIMITED

of
2 BACHES STREE'I:;
LONDON N1 6U¢B
t delete as do solemnly and 31nce;ely declare thatlam a [%Henemqgaged-iﬁ-the-fef mpatiorofthe-

appropriate cormpanylt [persopmamed as director or secretary of the company in the statement delivered to

the registrar undef section 10(2)t and that all the requirernents of the above Actin respect of the
registratic™ Of;!) e above company and of matters precedent and incidental to it have been
complied wit

And | make'this solemn declaration conscientiously behevmg the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

- rid
Declared at 11, SHIP STREET ‘,,f/' Declarant to sign below
BRECON, fu
POWYS / f y

The 3rd day of January 1%
aforem /

A Commissioner for Qaths of Notary Pu ﬁc or Justlce of
the Peace or Salic:tor having the power conferred ona

GCommissianer for Oaths. J
Fa
Presentor’s name, address and For oificlal use
reference (it any): Naw Companias Saction Pastroom
354377
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COMPANIES FORM Ho, 10

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

Pursuant to section 10 of the Cosmpanies Act 1985

To the Registrar of Companies
For official use

Name of cornpany

SL.OTGOAL LIMITED

7y | INCE RIS IR E2VE R N 1 i 11 e 1R LA TR, AN

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

2 BACHES STREET - —
LONDON

Postcode] N1 6UB 8

e

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

if the memorandum is delivered by an agent for the subscribers of the ‘ E
the agent’s name and address below

JORDAN & SONS LIMITED
21 ST THOMAS STREET
. BRISTOL

Postcode BS18JS

Number of continuation sheets attached (see note 1)

Presentor’g name, address and F_or otficial use
reference (if any). General Section Postroom
a54377
|




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, {0 be the first director

Please donot
write.In

or directors of the company (note 2) are as follows:
Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMFPANY 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 6UB (note 6)
Other directorships + NONE

Signature

<=l

SECRETARY

The name(s) and particulars of the person who is

! consent to act as dirgctor of the company named on page 1 )
{Authorised Signatory)-lJate 03.01.90

=

this margin

t enter particuiars
of other
directorships

held or previously
held (see note 5)

if this space is
insufficientuse a
continuation sheet,

— N pd

secrelary, or joint secreta..as, of the company are as foflows:

» Or the persons who are, to be the first

Name (notes 3 & 7)

SWIFT INCORPORATIONS LIMITED

Previcus name(s) (note 3)

NONE

Address {notes 4 & 7)

2 BACHES STREET

LONDON

2

-+ |Postcode

N1 6UB

{conizent to act

Signature

S yecretar

of the company named on page 1

A
(Authoriset] Signatory)

Date  03.01.90

Signature of agent on behalf of subscribers / \Jéﬂ"’ l,'* e

Date 03.01.90

Please donot
wrilein
this margin
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A PRIVATE COMPANY \fgé%&@%%% |
LIMITED BY SHARES Naa Jl?;‘ff/

Memorandum and Articles of Association

1. The Company’s name is

SLOTGOAL 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
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and adminisirators, hire purchase and generai 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, o participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterpnises; 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 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 of 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 thcught
desirahle.
: 0B
i 21
{’ié 354377



e

r

(b) To carry on any other trade or bLusiness
whatavey which can In the opinion of the Board of
Diractors b advantagoously carrled on in connection
with or ancillary to any of the husinesses of the
Campany.

{¢} To purchase orf py any other means
acquire and take options over any property
whatever, and any rights or privileges of any kind
over or In respact of any property.

(&) To apply lor regisier, purchase, or by
other means acquirs and protect, prolong and renew,
whather in the United Kingdom or eisawhere any
patents, patent rights, bravets d'invention, llcences,
secrat processes, trade marks, deslgns, protections
and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the sameg,
and 10 expend money in experimenting upon, testing
and improving any patents, inventions or rights
which the Company mav acquire or propose to
acquire.

(e) To acquire or undertake the whole or any
pant ot the business, goodwitl, and asseis of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company is authorised 1o carry on and as part of
the conslderation far such acquisition 1o undertake
all or any of the liabllities of such person, firm or
company, ofr to acquire an interest In, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such parson, firm of company, and to give or
accept, by way of consideration for any of the acts
or things aforesald or- property acquired, any
shares, debentures, debenture stock ar securities
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock o©f sacurities sO
raceived.

{f)y To Improve, manage, gonstruct, repalr,
develop, exchange, et on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in
respect of, ar otherwise deal with all ar any part ot
the property and rights of the Company.

{g} To wnwvest and desl 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 credit
on any terms and with or without security to any
parsan, firm ar company {Including without prejudice
10 the generality of the foregoing any holding
company, subsidiary or fellow subsidiary o, or any
other company assoclated In any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive
monoy on daposit or loan upon any tarms, and to
secure or guarantee In any manner and upon any
terms the payment of any sum of money or the
portormance of any obligation by any person, firm or
gompany (including without ~prejudice to the
generality of the foregoing any such holding
company, subsidiary, lellow subsidiary or associated
company as aforasald).

{I} To borrow and rals@ money in any mannecr
and 10 sacure the rapayment of any money borrowed,
ralsed or owing by mortgage, charge, standard
security, lien or other socurity upon the whole or
any part of the Company's property of assets
(whether prasent or futura), Including s uncalled
capital, and also by a similar mortgage, charge,
standard seaurity, iien or security to securs and
guaranhtag the pertormance by the Company of any
obligation or lfabl'Ry it may undertake or which may
hecome binding on it

(f) To draw, make, accopt, endorse, discaunt,
nagotiato, axecute and issua chequaes, bills of

exchange, promissory motes, bitls ot lading,
warrants, debentures, and pther nagotiable Of
transferable Instruments.

(k) Tn apply for, promaote, and obiain any ALt
of Partlameny, order, ar licence af the Department 0f
Trade or other authority for enabling the Compapy
to carry any of its objects into effect, or for
effecting any modification of the Company's
constitution, or for any other purposa which may
seem calgulatad directly or indirectly to promote the
Company's interests, and 10 oppise any proceedings
or applications which may seem calcutated directly or
indirectly to prejudice the Company's interests,

() To enter into any arrangements with any
government or authority (supreme, municipal, focal,
or otherwise) that may Seem conducive to the
attainment of the Company's ohjects or any of them,
and to abtain from any such government or autharity
any charters, decrees, rights, privileges orf
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such charers, decrees, rights, privileges, and
concessions.

(m) To subscribe for. rake, purchase, Or
otherwise acquire, hold, sell, geal with and disposs
of, place and underwnitg  shares, stocks,
debentures, debenture stocks, honds, abligations or
securities issued or guarantied by any other
compaty constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government  or authonty,
municipal, local or otherwise, in any part of the
waorld.

{n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company of
companies in which the Company has a direct of
indiract flnancial interest, tQ provide secretarial,
agministrative, 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 oOth2rwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

(o) To promote any other company for the
purpose of acquiring the whole 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 o benetit the Compsny or to enhance the
value of any praperty or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe far, or otherwise acquire all
ar any part of the shares at gecuritles of any such
company as aforesaid.

{p} To sell of othetwise 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 tit, and in
particular for shures, debentures, or securities of
any company purchasing the same.

(g) To act as agems or brokers and as
trustees for any person, firm or company, and to
undertake and parform sub-contracts.

() To remunerate any pers.y e or
company randering services to the Cueipdny elthar
by cash payment or by the allomment {6 him or them
of shares ot other securities of tie Company
credited as peid up in full arin part or otherwise as
may be thought expedient.

(s) To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Campany, of to contract with
any person, firm or company to pay the same, and
to pay commissions 0 brokers and others for
underwriting, piacing, seifing, or guaranteeing the
subscription of any shares or other socurities of the
Company.



{t} To support and subscribe to any charitable
of public object ang 10 support and subscribe 1o any
institution, society, or club which may be for the
benefit of the Company or #ts Oirectors or
employeas, or may ba connected with any town or
place where the Company carries on business; to
give or award pensions, annuities, gratuitles, and
superannuation or other allowances or herefits or
charitable aid and generally to provide advantages,
tacilities and services for any persons who are or
have bean Directors of, or who are or have been
employed by, or who are serving or have served the
Coinpany, or any company which Is a subsidiary of
the Company or the halding company of the Company
or a feliow subsidlary of the Company or the
predecessors In buslness of the Company or of any
such subsidlary, 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
othes funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of thelr wives, widows, chlldren and
other relatives and dependanty; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benetit of any uf the
employees of the Company <r of any such
subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees
on their behalf to anable any such purchase schemes
to 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 far as such
provisions shall be applicable), 1o give, whether
directly or indirectly, any kind ot ftinancial
assistance (as defined in Séction 152(1){a) of the
Act) for any such purposc a4 Is specitied in Section
161(1) and/or Section 15112) ¢i the Act.

{v) To distribute among the Members of the
Company In kind any property of the Campany of
whatever nature,

{w) To nrocure the Company to be registered
ar recognised in any part of the warld.

{x) To do all or any of the things or matters
aforesald In any part of the world and either as
principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
atherwise and either alone or in conjunction with
athers,

{y) To do all such other things as may be
deemed incidental or conducive to the altainment of
the Company's objects or - of them,

AND so that:-

(1) None of the objects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest ipterpretation shall be
given to each such oblect, and none of such objects
shall, except where the context expressly so
requires, be In any way limited or restricted by
reference to or inference from any other object or
objects set forth in such sub-clause, or by reference
to or Inference from the terms of any ather
sub-clause of this Clause, or by referance to or
inference trom the name of the Company.

(2) None of the sub-clauses of this
Clause and none of the objects thereln specitied shall
he deemed subsidiary or ancillary to any of the
objaects specified in any other such sub-clause, and
tha Campany shall have as full a power to exercise
gach and every one of the objects specified In each
sub-clause of this Clause as though each such
sub-clause contained the objects of & separate
Company,

(3) The word “Company” In iz Clause,
oxrept whero used In referance to the Company,
shali he deamed to include any partnership or other

body «of parsons, whether [ncorporated .or
unincorpcrated and whether domiciled in the United
Kingdom or alsewhere,

(4) In this Clause the expression “the
Act” means the Companies Act 1985, but sp that any
reference in this Clauso to any provision of thw Act
shall be deemed t0 Include a reference 1o any
statutory modification or re-enactment of that
provision for the time being In foree.

4. The liability of the Members iz limited.

5. The Company's share capital is £10600 divided
into 1000 shares of £1 each,

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

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

For and on behalf of

1. Instant Companies Limited - One
2 Bachas Street
L.ondon N1 6UB

s e

For and on behalf of

2. Switt Incorperations Limited - One
2 Baches Strest
London N16UB

Dated 03.01.90

Witness to the above signatures, Terry Jayna

2 Baches Street
Londoun N1 6UB

A

N/ 2

A
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1.(a) The Regulations contained in Table A in
the Scheduio 10 the Companles (Tables A to F)
Regulations 1985 as amended by the Companies
(Tables A to F) {(Amendment) Regulations 1985 (such
Table being hereinafter called “Table A*) shall apply
to the Company save in so far as they arg excluded
or varled hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(b) in these Articles the expression "the Act”
means the 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-enactment of that
provision for the time heing in force.

ALLOTMENT OF SHARES

2, {a) Shares which are comprised in the
authorised share capitat with which the Company is
incorporated shali be under the control of the
virectors who may (subject to Section 80 of the Act
and to paragraph {d) beiow) allot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit,

(8) All shares which are not comprised In the
authorised share capital with which the Company Is
incorporated and which the Directors propose to
issue shall first be offered 1o the Members in
proportion as nearly as may be to the number of the
existing shares held by them respectively tnless the
Company In General Meeting shall by Special
Resoiution otherwise direct. The offer shall be made
by notice spacifying the number of shares offered,
and limiting a period (not being less than fourteen
days) within which the offer, it not accepted, wiil
be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined
shall he offered In the proportion aforesaid to the
persanc who have, within the said perlod, accepted
all tiie shares offered to them; such further offer
shall be made in ltke terms in the same mannar and
Inmited by a Wke period as the original offer. Any
shares not accepted pursuant to such offer or
turthar offer as aforesaid or not capable of being
offered as aforosaid except by way of fractions and
any shares released from the provisions of this
Article by any such Speclal Resclution as atoresaid
shall be under the control of the Directors, who may
allot, grant optlons over or otharwise dispose of the
same to such persod s, 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
favourabie to the subscribers therefor than the
tarms on which they were offered to the Membars.
The foregoing provisions of this paragraph (b) shall
have effect subject to Section 80 ot the Act,

(¢) In accordance with Section 91{1) of the
Act Sactions 89{1) and 90{1} to (B) {Inclusive) ot
the Act shail not apply to the Caompany,

(d) Tha Directors are  generally and
unconditionally authorised for the purposes of
Section 80 of the Act, to axarcise any power of the
Company to allot and grant rights to subscribe for
or convert securitles into shares of the Company up
to the amount of the authorised share capital with
which the Company is incorporated at any time or
thnes during the period of five yoars trom the date
ot incorporation and the Directors may, after that
perlod, allot eny shares o grant any such rights
undor this authority in pursuance of an offer or
agreement so to do made by the Company within that

period. The authority hereby given may at any time
{subjest ta the said Section 80) Lie renewed, revcked
or varied by Ordlnaty Resolution of the Company in
General Meeting.

SHARES

3. The lien conferred by Clause 8 jn Table A shall
attach also to fully pald-up shares, and the Company
shall also have a first and paramount llen on all
shares, whether fully paid or not, standing
registered in the name of any person indebted or
under flability to the Company, whether he shail be
the sole registered holder thereof or shall ba ¢cne of
two ar mora joint holders, for all moneys presently
payable by him or his estate to the Company. Clause
8 In Table A shail be modified accordingly.

4, The liabllity of any Member in default in
respect of a call shall he increased by the addition
at the end of the first sentence of Clause 18 in
Table A of tho words "and all expenses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5.{a) A notice convening a General 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 shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that Is transacted at an Apnual 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
reamuneration of, the Auditors,

{b) Every notice convening a General Meeting
shall comply with the provisions of Section 372(3) of
the Act as to glving information to Members in
regard to their right to appoint proxies; and notices
of and other communications relating to any General
Meeting which any Member is entitled to recelve shail
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 it the words “"at the time when the
Meeting proceeds ta business"” were added atthe end
of the first sentence.

(b) It 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 a. 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 half an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

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

APPOINTMENT QF DIRECTORS

7.(a) Clause 84 in Table A shall not apply to the
Company.

(b} The maximum number and minimum number
raspectively ot the Directors may be determined from
time to time by Ordinary Resolutlon in General
Meeting of the Company. Subject to and in default
of any such determination there shatl ba no maximum
number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum
number of the Directors shall bo one, a sole Director
shall hava authority to exercise atl the powers and
discrotions by Table A and by thesa Articles
expressed to be vested in the Directors generally,
and Clausa 89 [n Table A shall bé moditied
accordingly.



{c) The Directors shall not be required 10
ratire by rotation and Clauses 73 to 80 {Inclusive} in
Tadla A shall not apply to tho Company.

(d) No person shall be apyointed 2 Director at
any Genera| Moeting unless either:-

() he is recommonded by the Directors;
or

{1 not less than fourteen or more than
thirty-tive clear days bafore the date appointed for
the Gnneral Meating, notice axecuted by a Member
qualifed to vota at the General Meeting has been
given to the Company of the intantion to propose
that person for appointment, together with notice
executer by that person of his willingness to be
appointed.

(¢} Subject to paragraph (d) above, the
Company may by Ordinary Resolution in General
Meeting appoint any person who Is willing to act ta
be a Director, either to {ill a vacancy or as an
additional Director.

(1) The Directors may appoint a person who s
willing to act to be a Director, either 1o fill a
vagancy or as ah additional Director, provided that
ine appointment does not cause the number ot
Directors to exceed any number determined in
accordance with paragraph (b} above as the maximum
number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercize all the powers of
the Company to borrow money without limit as to
amount and upon such térms and in such manner as
they think fit, and subject (in the case of any
security convertible into shares) to Section 20 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereol, and 1o issue
debentures, debenture stock, and other gacurities
whether outright or as security for any debt,
liability or obligation of the Company or of any third

party.
ALTERNATE DIRECTORS

9.{a) An alternate Director shali not he entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part (i any) o! the remuneration otherwise
payable to his appointor as such appointor may hy
notice in writing to the Company from time to time
direct, and the flrst santence of Clause 66 in Table
A shall be modifled accordingly.

{b) A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one
Director, and an alternate Director shall be entitled
at any meeting of the Directors or of any committee
of tha Directors to one vote for every Director whom
he raprasents in addltion to his own vote {it any) as
a Director, but he shall count as only ong tor the
purpose of determining whether a quorum Is present,

DISGUALIFIGATION OF DIRECTORS

10, The otfice of a Director snall be vacated il he
becomes Incapable by reason of llness or injury of
managing and administering his property and attalrs,
and olause 81 in Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11, (a) Tho Directors may exercise the powers of
\e, Comparly conferred by Clause 3(t) ot the
Momorandum of Assosiation of the Company and
shall be entitled to retaln any banefits received by
tham or any of them by reason of tho exercise ot
any such powars,

(k) Clause 87 in Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

12. (a} A Directormay vote, at any maeting of the
Directors or of any commitiee of the Directors, on
any resolution, notwithstanding that it in any way
concerns or relates ta-a mater in which he has,
directly or indirectly, any king of interest
whatsoever, and it e shail vote on any such
resolution as aforesaid his vote shail be counted;
and in relation to any such resolution as aforesaid
he shall {(whether or not he shall vote on the $ameo)
pe taken into account in calculating the quorum
present at the meeting,

(b) Clauses 94 to 87 (inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13. (a) Evory Director or other officer of the
Company shall e indemnified out of the assets of
the Company against al losses or liabilities which he
may sustain or (ncur In or about the execution of
the dunas of his office or otherwise in rolaticn
thereto, including any liabifity incurrad by him in
defending any proceedings, whether civit 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 rellef Is granted to him by the Court,
and no Director or other officer shall be liable tor
any loss, damage or mistortune which may happen to
ar be incurred by the Company In the axecution of
the duties of his office or In relation thereto. But
this Article 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.

TRANS: ER 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 is a fully paid share, and the first sentence of
Clause 24 in Table A shall not apply to the
Company.

Namas and Addresses of Subscribers

For and on behalt of

1. Instant Companies Limited
2 Baches Street
London Nt 6UB

For and on hehalf of
2, Swift Incarporations Limited
2 Baches Street
London N1 6UB

Datad 03.01.90

Withess 10 the above signatures, Terry Jayne
2 Bachas Strest
London N1 §UB

.
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CERTIFICATE OF INCORFORATION

OF A PRIVATE LIMITED COMPANY

No. 2476157

| hereby certify that

SLOTGOAL LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

2

Given under my hand at the Companies Registration Office,

Cardiff the 1T MARCH 1990

' / m\; 'f.”v&?&,
;O Coapy

MRS, M. MOSS

an authorised officer

LT



THE COMPANIES ACT 1965
COMPARY NUMBER 2476157
SPECIAL RESOLUTION OF
SLOTGOAL LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
beaing ail the Mambers for the time being of the above-named Company entitiod 1o receive
notice at and to attend and vote at Genesal Meetings HEREBY PASS the jollowing resolution
as a Speclal Resolution and agiee that the sald resolution shall, pursuant Clause 53 In
Tavle A {which Clause ls embodied In the Articles of Association of the Company), for all
putposes be as valid and effective as if the same had been passed at a General Meeting ot
the Company duly convened and held.

it is resolved:

That the Memorandum of Assoctation of the Company be altered by deteting sub-clausa
(a) of Clause 3 and by substituting therefor the foliowlng new sub-clause:

fay To estabiish, maintain and operate a tinancial advisory and investment gervice; 10
act as advisers, and consultants on all matters aftecting the financial and fnvestment
arrangements of any persen, firm or company and to examine, report, review and advise on
any proposals, suggestions and recommendziions received by such person of persons, firm
or company [from whatever source and to aid In the promotion, formutation and canying
into effect of ali manner of schemes and arrangements for or relating t© the
development, amalgamation, acqulsition, merger, co-ordination, ce-operation,
reconstruction  of re-organisation in any manner of persons, firms, companies,
corporations, partnerships, businesses and undertakings of all kinds; to carry out any
check, scrutiny, investigation and audit of the procedures, methods and administrative
practices of any person's, firm's  of company's financial Investment or general
management arrangements with the object of ensuring thelr maximum efficiency, to emplay,
wraln and exploit the services of agents, salesmen, directors, executives, intecpreters,
translators, staff and personne\ of al kinds and to collect, complle and clrculate
information, statlstics and data of every description relating to matters of ali kinds,
to carry o©on all or any of the pusinesses of Insurance brokers and agents, financlets,
financial agents, company promoters, biil  discounters, merchant  bankers, morigage
prokers, rent and debt collectors, stogk and share brokers and deaiers, and commission
and general agents; and to anter Into, asslst, or partlcipate tn financial, commercial,
mercantile, Industrial  and other transactlons, undertakings and businesses of every
description, and to establish, carry an, develop and extend the same of sell, aispose of
or otherwise turm the samo 10 account, ard to co-ordinate the policy and administration
of any companies of which thls Company {s a member or which are in any manner controlled
by, or connected with this Company,

0B162
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Dated this Sth day of March 1990

Slgned i ,
{(rRUTHORISED SIGNATORY OF TNSTANT COMPANIES LIMITED)

JORDAN & SONS LTD
21 5T, THOMAS ST,
BRISTOL, 851 &S

854377 (2476157)



THE COMPANIES ACT 1985

COMPANY NUMBER 2476157

ORDINARY RESOLUTION oF

SLOTGOAL LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitied to recelve
notlce of and to attend and vote at General Meetings HEREBY PASS the following fasolution
as a Speclal Resolution and agree that the sald resolution shall, pursuant 10 Clause 53 In
Tabie A {which Clause is embodied In the Articies of Association of the Company), tor all
purpases be as valid and effectlve as if the same had been passed at a General Meeting of
the Company duly convened and held.

it is resolved:

That the share capital of the Company be increased from £1000 to
£ 1500000 by the creation of 1498000 new shares of £1 each ranking
in all respecis parl passu with the 1000 existing shares of £1
aach in the capital of the Company.

That the Directors are uricondlivonally authorlsed pursuant to section
80 of the Companies Act 1985, to allot all shares in the authorised
share capial of the Company which are unissued at the time ot
the passing of this Resolution at any time of tmes during the
period of five years from the date hereof.

Dated this 9th day of March 1990

Sig

ned
(AUTHORISED SIGNATORY NSTANT.COMPANIES LIMITED)

)
(AUTHORISED smumoamrﬁr INGORPORATIONS LIMITED)

gowAmEs HOUSE )
# 49 MARB0
M o3

JORDAN & SONS LTD
21 §T. THOMAS 8T,
BRISTOL, BS1 648

354377 (2476157)




! » COMPANIES FORM No.123

! Notice of increase

G In nominal capita! 1 23

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For offlcial use  Company Number
F1 7] 2476157
Name of Gompany bt e

SLOTGOAL LIMITED

gives notice in accordance with saction 123 of the above Act that by resolution

company dated .. Rated this Nh day.of March 1530___ the nominal capital of the company
has been increased by £ ___1,498,000.00. beyond the registered capital of £1000.

A copy of the resoclution authorising the increase is attached.
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which

the new shares have been or are o be issued are as follows:-

Ranking in all respects pari passu with the 1000 existing shares of £1 each in
the capital of the Company.

Please tick here if
continued overleaf

Prasentor's name address For ofticial use
and rgfarence (if any): Genaral Secton ! Post room

T o e e i e Wit
&
b4

COMPANIES HOUSE
JORDAN & SONS LTD v J9MARTDIZ0,
21 ST. THOMAS ST. " g |
BRISTOL, BS16JS - |
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THE COMPANIES ACT 1985

COMPANY NUMBER 2476157

e
SPECIAL RESOLUTION OF ;
{ 19 Mag 1950
L DACFSR R
SLOTGOAL L.WHTED COMPANIES

HOUSE

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-namad Company entitled to recelve
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolutlon and agree that the said resolution shail, pursuant to Clause §3 in
Table A (which Clause is embrled in the Articles of Assoclation of the Company), for all
purposes be as valid and effech.e as if the same had been passed a. a General Meeting of
the Company duly convened and held,

It Is resolved:

That the name of the Company be changed tu:-

HUNTLEIGH LUTON LIMITED
Dated this Sth day of March 1990

Signed _,,_.._____5
(AUTHORISED SIGNATO F?’ST T COMPANIES LIMITED)

(AUTHORISED SIGNATORY ;ﬁ/s%vm'mcoepomﬂons LIMITED)

JORDAN & SONS LTD
21 ST. THOMAS 3T.
BRISTOL, BS1 648



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2476157

| hereby certify that

SLOTGOAL LIMITED

having by special resolution changed its name,

. is now incorporated under the name of

HUNTLEIGH LUTON LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 MARCH 1990

an authorised officer



THE COMPANIES ACT 1985

2476157

LERTIFICATION

---------------

WE HEREBY CERTIFY that this print

PRIVATE COMPANY LIMITED BY SHARES incorporates all aiterations mado to
this company's Memorandom o
Assoclatlon by liled resolutions and
is lJodged in comnpllance with the
requirements of soction 18 of the
Companies Act 1385,

MEMORANDUM OF ASSOCIATION OF 28/03/90

HUNTLEIGH LUTON LIMITED

1. The Company's name is "HUNTLEIGH LUTON LIMITED".
2. The Campany’s registered office is to be situated in England & Wales.

3. The Company's objects are :-

(a) To establish, maintain and cperate a financial advisory and investment service; lo
act as advisers, and consultants on all matters affecting the financial and investment
arrangements of any person, firm or company and to €xamine, report, review and advise on
any proposals, suggestions and recommendations received by such person or persons, firm
or company from whatever source and lo aid in the promotion, formulation and carrying
into effect of all manner of schenies and arrangements for or relating to the
development, amalgamation, acquisition, merger, co-ordination, co-operation,
reconstruction or re-argaaisation in any manner of persons, firms, companies,
‘corporations, partnarsnips, businesses and undertakings of all kinds; to carty out any
check, scruliny, investigation and audit of the procedures, methods and administrative
practices of any person’'s, firm's or company's financial investment or general
management arrangements with the object of ensuring their maximum efficiency, to employ,
train and exploit the services of agents, salesmen, directors, executives, interpreters,
translators, staff and personnel of all kinds and to collect, compile and circulate
information, statistics and data of every description relating to matters of all kinds,
to carry on all or any of the businesses of insurance brokers and agents, financiers,
financial agents, company promoters, bill discounters, merchant bankers, mortgage
brakers, rent and debt ¢ollectars, stock and share brokers and dealers, and commission
and general agents; and to enter into, assist, or participate in financial, commercial,
iercantile, induslrial and other transactions, underiakings and businesses of every
description, and lo establish, carry on, develop and extend the same or sell, dispose of
or atherwise tumn the same to account, and to co-Ordinate the policy and administration
of any companies of which this Company is a member or which are in any manner controlled
by, or connected with this Company.
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(b} 7o carry on any other trade or buslness whatever which can in the opinion of the Board of
gi'fectors be advantagecusly carded on In comnestion with or anclitury to any of the businesses of the
ompany.

(¢} To purchase or by any other means acquire and take oplions over any property whatever, and any
rights ar privileges of any kind over or in respect of any property,

(d} To apply for, vagister, purchase, or by other means acquire and protect, prolong and venew,
whother In the United Kinadom or elsewhere any patents, patent rights, brevets d'Invention, licences,
secrat processes, trade marks, deslgns, protections and concessions and to disclaim, alter, modity, usa
and turn to account and to manufacture under or grant llcences or privileges in respect of the same,
and to expend money In experimenting upon, testing and improving any patents, Iinventions or rights
which the Company may acquire or propose to 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 or proposing to carry on any of the husihesses 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 t~ acguire an interest [n, amalgamate with, or
anter into partnership or Into any arrangement for sharing protits, or for co-operation, or for mutual
assistance with any such person, {km ar company, or for subsldising or otherwise assisting any such
rorson, flrm or company, and to give or accept, by way of consideration for any of tha acts or things
aforgsaid or property acquired, any shares, debentures, debenture stock or securities that may bhe
agreed upon, and to hold and retain, or seli, mortgage and deal with any shares, debentures, debenture
stock or securlties so received,

() To improvo, manage, coastruct, rapair, develop, exchange, let on lease or otherwise, martgage,
charge, sell, dispose of, twn to account, grant licences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of the Company.

(@) To invest and deal with the moneys of the Company not immediately required In such manner as may
from time to time be detarmined and to hold or otherwise deal with any investmants made.

{h) To lend and advance money ot give credit on any terms and with or witheut security to any persaon,
firm of company {including without prejudice to the generality of the foregoing any holding company,
subsidiary or fellow sur.diary of, or any other company associated in any way with, the Company), to
enter Into guarantees, contracts of indemnity and suretyships of all kinds, to rocelve 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 or the performance of any cbligation by any person, firm or company (including without
prejudice 1o the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
agsociated company as afaresaid).

() To borrow and raise money in any manner and to secure the repayment of any money borrowed, ralsed
or owing by mortgage, charge, standard security, llen or other security upon the whole or any part of
the Company's property or assets (whether present or future}, Including its uncalled capital, and also
by a similar mortgage, charge, standard security, Hen or security to secure and guarantee the
performance by the Company of any abligation or liabllity it may undertake or which may become binding
on it,

{j) To draw, make, accept, endorse, discount, negotiate, axecute and issue cheques, bllls of exchange,
promissory notes, bills of Iading, warrants, debentures, and other negotiable or transterable
instruments,

{k} To apply for, promote, and obtaln any Act of Parliament, order, or licence of the Department of
Jrade or other autharity for enabling the Company to carry any of its objects Intao effect, or tor
affecting any modification of the Company's constitution, or for any other purpose which may seem
calculated directly or indlrectly to proiaote the Company's inferests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company's interests.

() To entor 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, ang to
obtaln 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 chaners,
decreas, rights, grivileges, and concessians.

tn) To subscribe for, take, purchase, or otherwise acquire, hold, sall, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bends, obligations or securities
issuad or guaranteod by any other company constituted or carrylng on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities Issued or guaranteed by any
aovernment  or  authority, municipal, local or otherwise, I any part of the warld

(M To ccstrol, manage, finance, subsldise, co-ordinata or otherwise assist any company or componles
In which the Company has a direct or indirect {inancial interest, to provide secretarial, administative,
technical, commercial and other services and tacllities of all kinds for any such company or companles
and to make payments by way of subvenllon or otherwise and any other arrangements which may seem
dasirable with respect 1o any business or operatlons of or ganarally with respect to any such company
ar companles,




{0) To promate any other company tfar tha purpose of acquiring the whola or any part af the
business or proporty or undertaking or any of the liabliitles of the Company, or of undertaking any
business or operations which may appear likely to agsist or benefit the Company or to enhance the valuo
of any property or business of the Company, and to place or guarantee the placging of, underwrite,
subscribe for, or otherwise acquire all or a2ny part of the shares or securilies of any such company as
aforasald.

{p) To seil or otherwlsa dispose of the whole or apy part of the business or property of the
Company, either together or in portlons, for such consideration as tho Company may think fit, and in
particular for ghares, debentures, or securities of any company purchasing the same,

{q) To act as agents or brokers and as trustees for any persol, Hrm or company, and to undertake
and perfarm sub-cantracts.

{r) To remunerate any person, firm or company rendering services to the Company either DLy cash
payment or by the allotment to him or them of shares or other securittes of the 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  conpection with the promotion, formation and
incorporatian of the Company, or {0 contract with any person, flrm or company to pay the same, and to
pay commissions 1o brokers and others for underwtiting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

{t) To support and subscribe to any charitable or public oblect and to support and subscrite to
any institution, soclety, or club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the Company carries on business; to give
or award pensions, annuities, gratuitles, and superannuation or other allowances or benefits or
charitable ald and generally to provide advantages, facllities and services for any persons who are or
have been Directors of, or who are or have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any such
subsidiary, hoiding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes (whether contributory or non-contributory) for
the benefit of any of such persons and of their wives, widows, children and o™er relatives and
dependants; and to set up, establish, support and maintain proflit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend wmoney to any such employees or to trustees on their behzall to enable any
such purchase schemas to be established or maintained.

(u) Subject 1o and In accordance with a due compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (it and so far as such provisions shall be applicable), to aive, whether
directly or Indirectly, any kind of flnancial assistance (as defined in Section 152(1)(a) of the Act)
tor any such purpose as Is specified In  Section 151(1) and/or Section 151(2) of the Act

(v} To distrbute amang the Members of the Company 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

(x To do all or any of the things or matters aforesald In any part of the world and either as
principals, agents, contractors or Otherwise, and by or through agents, brokers, sub-contractors or
otherwise and eithar alone or In conjunction with others.

{y) To do all such other things 8s may be deemed incidental or conducive to the attainment of the
Company's objects or any of them.

AND so that:-

{1) None of the oblests set forth In any sub.Cisus2 of this Clause shall be restrictively
construad but the widaest interpretation shall be givan 1o eash such object, and none of such objects
shalt, excopt where tho context expressly so reguires, be In any way iimited or restricted by reterence
to or Inference from any other oblect or objects set forth in such sub-clauss, or by refarence to or
Inferenca trom the terms of any other sub-clause of this Clause, or by reterence t0 or inforence from
the name of the Comgpany.

(2) None of the sub.clauses of this Clause and none of the oblects therein specified shall
bo deemed subsidiary or anclilary to any of the oblects specified in any other such sub-clause, and the
Company shall have as full a power to exercise each and cvery ona ot the objects specified In each
sub-clausa of thls Clause as though gach such sub-clause contalned the objects of a separate Company.

(3) The word "Company” in this Clause, except where used in reference to the Company, shall
be deemed to Include any partnership or other body of persons, whether Incorporated or unincorporated
and whether domiclied in the United Kingtdom or eisewhere.

(4) In thls Clanse the expression “the Act® means the Companles Act 1585, but so that any
referance in this Clause to any provision of the Act shall bo deemed to include a reference to any
statutory moditication or re-enactment of that provision for the time belhg In force.




4, Tha fiabllity of the Membars is Imited,

5 The 2ompany’s share capital i £1500000 divideg into 1500000 shams of £1 each,

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates aif aftorations made (o
this company's Anticles ot Association
by filed resolutions and Is lodged in
compliance with the requirements of
sactlon 18 of the Companies Act 1985

28/037490
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1 {a) The Regulations comained In Table A jn tha Scledula tg the Companles (Tables A to F}

(b} In these Articlag the expression "iha Act® means the Companies Act 1985, but so that any
reference In thesa Anlicles o zny provision Q! the Act shaj be deemeq W lnolude g raference tg any
statutory modification Of re-enactment of that provision for the time being in force,

ALLOTMENT OF SHARES

2. (a) Shares  which are comprised in the authorised share capital with whigh the Company (g
incorporated shap he under the controb of the Dlrectors who may (sublect to Section 82 of the Act ang
to paragraph {d) belpw) allot, grant options over o otherwlso dispose of the same, to such persons, on
such terms and n such manner as they think fit,

{b) All shares which e not comprised In the authorlsed share capital with whieh the Company Ig
Incorporated  ang which the Directors propose to issue ghap first be offered © the Mombers in
proportion as nearly as may be tg the number of tho existing shares held by them respectivaly untess
thg Company In Gengra Meating shatl by Special Resolution otherwisa direct, The otter shall be mada
by notlce specitylng the number of shareg offered, ang lmiting a perlod (not being less 1han fourtoen
daya) within which the offer, if not accepted, wili be deemeq 10 be declined. Aftar the expiration of
that pariod, thoge shares so deemeq 1o be dactined shan e offered in the Proportion atoresald to the
persons who have, within the sald perlod, Accepted all the shargs Oftered to them; such further oftar
shall te made in ko terms In the S@me manner and lmitgg by a like perod as the original offer, Any
shares not aceepted pursuant lo such offer or furtier offer g aforesaid or not capable of belng
offarad ag dtorasaid Grcept by way of fractions and any sharas releagea from the Frovisions of thig



Article by any such Spacial Resolution as aforesald shall be under the contro! of the Directors, who

4 may allot, grant options over or otharwlse dispose of the same to such persons, on such terms, and in
such manner as thay think fit, provided that, in the case of sharas not accepted as aforesald, such
sharas shall not ba dispesed of on terms which are more favourahle to the subscribers therefor than the
terms on which they were offered to the Members. The foregoing provisions of this paragraph (b) shall
have etfect subject to Section 80 of the Act,

{c) In accordance with Sectlon 91(1) of the Act Sectlons 8%(1) and 90{1}) to (6) (inclusive)} ot
tha Ant shall not apply to the Company.

(d} The Directors are generally and unconditicnally authorised for the’ purposes of Section 80 of
the Act, to axercise any power of the Company to allot and grant rights to subscribe for or convert
seclirities Into shares ! the Company up to tha amount of the authorised share capital with which the
Company I8 incorporated at any time or times during tre period of five years from the date of
Incorporation and the Directors may, after that period, 2llot any shares or grant any such rights under
this autharity In pursuance of an offer or agreeament so to do made by the Company within that period,
The authority hareby given may at any time (subject to the said Sectlon 80) be renewed, revoked or
varled by Ordinary Resolution of the Company In General Meating.

SHARES

3. The llen conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully paid or not, standing
registared in the name of any person Indebted or under ligblity to the Company, whether he shail be
the sole registared holder thereof or shall be one of “»0 or more joint holders, for all moneys
presently payable by him or his ostate to the Company. Clause 8 In Table A shall be modified
accordingly. .

4, The Hability of any Member in default in respect of a cali shall be Iincreased by the addition at
the end of the first sentance of Clause 18 in Table A of the words "and all expenses that may have been
incurred by tha Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5 {(a) A notice convening a General Meeting shal! be riquired to specity the general nature ot the
business to bs tiransacted only in the case of special business and Clause 38 in Table A ghall be
modified accordingly.

All business shall be deemed specfal that is transactad at an Extraordinary General Maeeting, and
also all that is transacted at an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the ascounts, balance sheets, and the reports of the Dirgotors 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 thelr right to appoint proxies; and notices
of and other communications relating to any General Meeting which any Member Is entitledt to recewe
shall be sent to the Directors and to the Auditors for the time being of &2 Company.

6. (a) Clause 40 in Table A shall be read and construed as it the words "at the tine when the
Meoting proceeds to business” wera added at the end aof the tirst sentance.

(by It a quorum is not prasent within half an hour from the time appointed tor a General Meeting
the General Meoting shall stand ad]ourned to the same day In the next woek at the same time and place
or to such other day and at such other time and place as the Directors may detormine; and if at the
adjourned General Meeting a quorum is not present within halt an hour from the time appointed therefor
such adjournad General Meeting shall be digiolved,

(c) Ctause 41 in Tabin A shall nct apply to the Company.

APPQINTMENT OF DIRECTORS

.

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

(b)Y The maximum number and minlmum number respectively of the Directors may be determined from
time to tim2 by QOrdinary Resolution in Generai Meeting of the Company. Subject to and in detault ot
any such determination thers shall be no maximum number of Directors and the minimum number ot
Directors shall be one. Whensoever the minimum number of the Directors shall be one, a sole Director
ghall have authority to exarcise ail the powers and discrotions by Table A and by these Articles
expra‘sjalmdl tc be vested In the Directors generally, and Clause 89 In Table A shall be modified
accordingly.




(¢) The Directors shall not be required tn retire by rotation and Clauses 73 to 80 (inclusive) in
Tahle A shali not apply to the Company. ’

(4) No parson shali be appointed o Director at any General Mecting unless  elthens
(I} haeis racommandad by the Directors; or

(i) nut tess than fourtean nor more than thirty-five clear days before the date appolnted
for the General Meeting, nolice executed by a Mamber qualified to vote at the General Mecting has besn
given to the Company of the intention 10 propose that person for appointment, together with notice
executed by that parson of his willingness to bo appointed. ’

(8) Subject to paragraph (d) above, the Company may by Ordinary Resolution In General Meating
a;iapolnt any person who is willing to act to be a Diractor, either to fill a vacancy or as an additional
Diractor.

() The Directors may appoint a person who is willing 1o act to be a Diractor, either to fill a
vacancy or as an additlonal Director, providod that the appointment does not cause the number of
Directors to exceed any number determined in accordance with paragraph (b) above as the maximum number
of Directors and for the time baing in torce,

BORACWING POWERS

8. The Directors may exercise all the powers of the Campany to borrow money without limlt as to
amount and upon such terms and in such manner as they tiun’ flit, and subject (in the case of any
security convertible Into shares) to Sectlon 80 of the Aqt to grant any morigage, charge or standard
securlty over its underiaking, property and uncalled capital, or any parl thereof, and 1o issup
debontures, debenture stock, and other securitiess whether outright or as security for any debt,
lfabllity or obligation of the Company or of any third party,

ALTERNATE DIRECTORS

S, {a} An alternate Director shaif not be antitled as such to raceive any remuneration fro™ the
Company, save that he may be paid by the Company such part {if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice In writing 1o the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be modified accordingly.

{h) A Dlrector, or any such othe: person as Is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitted at
any meeting of the Directers or of any committee of the Directors ty one vote for avery Director whom
he represent: In addition to his own vote (it any) as a Director, but he shall count as only one for
the purpose nf datermining whether a quorum is prasent,

UISQUALIFICA 1 ION OF DIREGTORS

v

R Yhe office of a Director shall ke vacated If he becomes incapahle by reason of ilness or tnjury
ot mznaging and administering his property and aftairs, and Clause 81 In Table A shall be madiiled
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Dlrectors may eoxercise the powers of the Company conferred by Clause 3(t) of the
Memorandum of Associlation of the Company and shall be entitled to retaln any beneflts receivad by them
or any of them by reason of the exercisa of any such powers,

{b} Clause 87 in Table A shall not apply to the Company,
PROCEEDINGS OF DIRECTORS

12, (a) A Director may vote, at any meeting of the Diractors or of any committes of the Directors, on
any rosolution, notwithstanding that it in any way concerns oOr relatas to a mattar in which ha has,
directly or Indiractly, any kind of Interest whatsoever, and If he shall volte on any such resolution as
aforesald his vote shall be counted; and In relation to any such resolution as oforessld ha  shall
(hwhethur or not he shall vota on the same) be taken Into account in calculating the quoran prora,t at
the meating

(b).Clauses 94 to 97 {inclugive) In Tahle A shall not apply to tha Company,




INDEMNITY

13. (a) Every Director or other officer of the Company shall be 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 otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, ig
which judgrnent is given in his favour or in which he is acquitted or in connection witn
any application under Section 144 or Section 727 ¢f the Act in which relief is granted to
him by the Court, and no Director or other officer shalt he liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execulion of the
duties of his office or in relation thereto. But this Articie shall anly have effect in s¢
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
therefore, decline to register the transfer of a share, whether or not it is a fully pald
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
wiite In
this margin

To the Registrar of Companies For official use  Company number
Pleasa complete i e e
logibly, preforably | i | 2476157
in black type, or e e e

bold block tettaring  Name of company

»

. SLOTGOAL LIMITED

® insert full name
of company

gives notice that the date on which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Impuortant

The accounting

reference date to

be entared along- Day Month
side should be
complated as In the ' Yool
following examples: 31 1 2

S Aprit
Day Month

30 June
Day Month

31 Decembeor
Pay  Month

[3r1 112

1 Delein as P -
appropriate Signed Ay o, Aaen [Director)(Secretary}t Date V1 \ X \ A
Presentor s name address and For officiat Use
reference (if any): General Saction Post reom

LRIV
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Ca. No, 247615
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THD COMPANIES ACT 1985

RESOLUTIONS

-~ of -

WURTLEIGH LUTOR LIMITED
{"the Conpany")
At an Extraordinary Ceneral Meeting of the Company duly convened and held

on the 25th day of Septewber 1080 the following Reszolytions, numbered 1 to
3 were passed &s Elective Resolutions of the Company.

ELECTIVE RESOLUTIONS

1. THAT pursuant to Section 366A of the Companies ACL 1485 the Company
hereby elects to dispense with the holding of Annual General Meetings
in 1991 and subgequeni years until this election ig revaked.

9. THAT pursuant to Section 252 of the Companies Act 1985 the Company
hereby elects to dispense with the laying ol accounts and reports
hefore the Company in General Meeting for the current financial year

and all subsequent financial years.

2, THAT pursnant to gection 386 of the Conpanies Act 1985 the Company
hereby elects to dispense with the obligation to appoint Auditors
annually.

Pt an o
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COMPANY SECRETARY




