)

Plaase do ot
wrtemn
this margih

Please complete
legibly, preferably
inblack type, af
bold btock lettering

*insert full
name of Company

T delete as
appropriate

COMPANIES FORM No. 12

Statutory Declaraiion of compliance
wiith reguirenienis on application
for registration off & company

Pursuant to section ‘32(3'; of the Companies Act 1985

e

To the Registrar of Companies For officialuse  For officiat use
—=— 7= =~ — -
(T Laas e

NOTEPIKE LIMITED

DAJID STEWART HODGSON, signing on behalf
SWIEFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare thatiam a [Seﬁe%tef-eﬁgaged—'rﬁ%hew‘ef mationoft?-
company]i [perowh s amed as director of secretary of the ¢ apany in the statement delivered to
the registrar under section 10(2)t and that all the reg fire. 2ntsof the above Actin respect of the
registration of the above company and of attors prece entand incidental to it have been

complied with,

Ana1 make this solernn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
19, SHIP STREET

BRECON.

. POWYS
The 3rd day of January

Declared at Declarant to sign below

Fad e g ¢ i s
befcqa;mme':‘::‘“"’“fﬂ .- %fj ﬁﬁj& A vﬁ_; oo
A Commissiouer for 0a «8 ¢r Notary Public of Justceof— / i ’
the Feace or Solicitor havirig the powers conferred on a L/

Commissioner for Qaths,

et S ety m —

For officigl use

B i e (B fLo

T e ———— e T—— X

Ppogohion'® NAme, address and
roference {if any):

By A FedeDid

——

e e T



COMPANIES FORM N2, 10

L3 Statement of first divectors
and secretary and iniended
situation of regisiered office

Piease da ol Pursuant to section 10 of the Companies Act 1985
WIEE N
this margin o

—

To the Registrar of Companics

Please complete .
legibly, prefgrably For official use
in black type, or
bold block letteriry
Name of cormpany
=
* insert full name
of cormpany NOTEPIKE LIMITED
A A M

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

TR

% BACLES STREET
LONDON

Postcode N1 lla_6_UB

A SAPr

if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X' in the box opposiie andinsert ><
p |
<_m’_ﬂ.'n'£lﬂ

the agent’s name and address below

PR TE

JORDAN & SONS LIMITED |
21 ST THOMAS STREET |
, BRISTCL

Postsode] BS16JS |

T T T

Number of continuation sheets attached (see note 1) E

i Presentor's hname, address and i For official use
: reference {if any): General Section Postroom

T
()
bt
g
r3
L
o=
f e



DIRECTOR

The nameis) and particulars of the person who ig, or the persons who are, 10 be the first director Please do not

as diroctors of the company (note 2) are as follows: ;‘#’lg%grgm
mﬁ!@ (note8) _ INSTANT COMPANIES LIMITED Business occupation I
COMPANY REGISTRATION AGENT
Previous namne(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 T  NONE + enter particulars

of other
directorships
held or previously

neld (see note 5)
if this space is
insufficient use a
gontinuation sheel,
| consent to act as director of the company named on page 1
Signature TR (Authorised Signatory) Date 03.G1.90
M‘M
SECRETARY Plelasve donot
. N . Wi
The name(s) and particulars of the person who is, or the persons who are, to be the first s margin

secretary, or joint secretaries, of the company are as follows:
Name (notes 3 &7} SWIFT INCORPORATICONS LIMITED

Previous name(s) (note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
LONI“ON

Postcode N1 6UB

i | consent to act as secretary of the company named on page 1

/. A ; .
[7 .Elgf t / o 2
(of f}g oA
%@W{“ 1. (Autorised Signatory) _ Date  03.01.90

rm::sac'-ﬂ”‘/'i &
- d/;’

o
| { e f

—5/;,4 7}
1 Senature of agent on hehalf of subscribers cf’ kY ﬁf?‘vmﬁﬁ,maw 03.01.90
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THE COMPANIES ACT 1985 ff

A PRIVATE COMPANY
LIMITED BY SHARES

Memoranduim and Articles of Association

1. The Company's name is

SEALPAUSE 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 administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and confracters, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agenis,
shippers, traders, capitalists and financiers either on the Comgpany's own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprielors, operators, hirers and letters on hire of, and dealars in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deered
expedient, or to become interested in, and to carry on or dispose of, remove or put an and
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

0B
21



() To ecarry on oay Gther tragde or business

© whatnyor wilch can i tho omnion of the Soard of

Bwostars be advantogeously carried On In eonnaction
withh or anciliary to any of the husinassos of tie
Eampany.

{C}) To purchase of by any other means
aoquire and take opticng oGver any propeny
whataver, and any rights or orivileges of any kind
ovear of in regpect of any praperty,

{d}) To apply for, register, pu-chase, or by
other means acquira and protact, prol g and renew,
whether in the United Kipgdom or eisawhera any
natentg, patant rights, brevets d’invent.on, licences,
secrat procasses, trade marks, designs, protections
and concessions and to disciaim, alter, modify, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and 1o expend money in experirenting upon, lesting
and imp.oving any patents, invantions ar 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 o? any
person, firm, or company carryiiig on or proposing
to carry on any of the businesses which the
Company is authorise ' to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabilities of such person, firm or
company, or to acquiré an intarest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-cgeration,
or lor mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such person, tirm or company, and to glve or
accept, by way of consideration for any of the acts
or things atoresaid or property acqulred, any
shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securittes so
received.

{ty Te improve, manage, construct, ropar,
develop, exchange, let on lease or otherwise,
martgage, charge, sell, dispose of, turn to aceount,
grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any pait of
the property and rights of the Company,

{g) To invest and deal with the moneys of the
Company not immadiately required in such manner as
may from time to time be determineo and to hold o3
otherwiso deal with any Investments made.

(h) To lend ang advance mona2y or give credit
onh any terms ant with or without security to any
person, firm or company (including without prejudice
to tho generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other campany assog¢iatad in any way with, the
Coiapany), to ontar into guarantees, contracts of
indemnity and suretyships of all kindg, to receive
mongy on deposit or loan upon any terms, and 1o
SecuUre Of QUBranRtes 1IN any manner and upon any
torms the paymoent of any sum of money or the
perforimance of any ebligation by any person, tirm or
sompany  (including  without projudico to  the
aoneralty of tho feregong any  Gueh  holding
eumpany, subsidinry, 1oncew Gulondinry or assasnated
sompony 0o aferesaid)

(1  To Horrow ond miso menoy i any mannor
and to seeuro the ropayment of any money borrowed,
rinced G6F owinn by mongage, chorge, standard
oactEly, tor oF agthor sooury upon the wholo or

awy port of the Company's proporty or assols
wmomor prosont gr futwos, including its uecalled

SA 0 and Dlco By o cilar mortgace, eharge,
g A scewnty, Kon or soeussity 0 sceura ond
e e tho podrforicngo By tho Campany of any
RIS ar aBibiy R way naderalto or which may

L iding on

v, T deow nko, oecopt, ondersq, dincount,
RO CROKD, owozite atad wceo  chegues, ifs of

exshango, promissory notes, bills of lading,
warrants, debentures, and other negotiable or
transfarable instrumeants

{} To apply for, promoio, wd obtoin oay Act
of Parliagment, ordar, or licence of the Departiment of
Trade or othar authonty for anabling the Company
to carry any of its objecis into allect, or for
effecting any maodification of the Company's
congtitution, or for any other purp¢se which may
seem calculated directly or indirectly to promate the
Company's interests, and 10 cppose any proceedings
or applications which may seem calculatad directly or
indirecily to prejudice the Company's interasts.

(I} To enier into any arrangements with any
government or authority (supreme, municipzl, local,
or otherwise) that may seem conducive 19 the
attainment of the Company's objects or any of them,
and to obtain from any such goverament or authority
any charters, oecrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such chartars, decrees, rights, privileges, and
concessions,

{m) Te subscribe tor. 13ke, purchase, or
otherwise acquire, hold, sell, geal with and dispose
of, place and underwnte shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on husiness in any
part of the world, and debentures, debenture
stocks, bonds, obfigations or securities issued or
guaranteed by any government or authonty,
municipal, local or otherwise, \n 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 a direct or
mdirect financial interest, to provide secretarial,
admuinistrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and {o make payments by way
of Subvention or otherwise and any other
arrangements which may seem desirable with rospect
to any bustness or operations of or generally with
respect to any such company or companies.

(o) To promote any other company for the
purpose of acquirning the whaole or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of underaking any
business or operations which may appear likely to
assist or benefit the Company or t¢ enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid,

{p} To sell or atherwise disposec of the whole
ar any part of the business or property of the
Company, either together or in portions, for such
conswderation as the Company may think fit, and in
particular for shares, debenturas, or soountios of
any company purchasing the same.

{9) To oot as agents or brokters and as
trustees for any person, firm orf company, and 20
uvndertake and porfarm sub-contracts

{ry 7o romunerate any  person, i or
campany rondenny services 1o the Compony oither
Dy cash paymeant or by the allotmens to him or them
of sharos or cthor soeunties of the Sompoany
cradied as pad up i full Grn Pork oF horse a8
may be thougit axpediont,

(v To pay all or any QUECASEs menrrod
conngction with the promeuon, formation  and
ncorporativn 0f tho Company, ofF 0 contravt wdh
any porcan, tirm or company 19 poy tho same, ol
B pay commissions W brotors and othors for
undorwnticg, plocme, SChad, Or guaratoomes Mo
subszrpnsn of ony shaicd ar thor scountiee of e
Coomniay



{8y 10 support and subgonibe to any chantable
oy pubke objeet and 1o suppont and subseribs to any
wstitution, secioty, or ¢lub which may be for the
benafit ©f the Company or 1tg ihirectors or
omplayeas, 6f may be connhestcd with any town or
place where the Company carries cii busingss; 10
gwe or award pensions, anauties, gratuties, and
sitperannuation or other allowances or benetits or
chartable aid and generally to provide advantages,
facilities and services for any parsons who are or
have bean 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 subsidlary of
tha Company or the holding company of the Contpany
or 2 ftellow subsidiary of the Company or the
predecessors in business df the Company or of any
such subsidiary. holding or fellow subsidiary
company and 1o the wives, widows, children and
other rolatlves and dependants of such persons; to
make payments towards nsurance; and to set up,
astablish, support and maintain superannuation and
othar funds or schemes {whether contributory or
non-contributory) for the benefit ot any of such
persons and of their wives, widows, children and
other relauves and dependantis; and to set up,
establish, support and maintain profit shating or
share purchase schemes for the benefit of any uf the
amployees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend maney 1o any such employees or to trustees
on thelr behaltf 10 anable any such purchase schemes
10 ba 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 shalt be applicable), to give, whether
directy or indiractly, 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 distribute among the Members of the
Company in xind any nroperty of the Company of
whatever nature.

{w) To procure twe Company to he registered
or recognised in any part ot the world.

%) To do all or any of the things or matters
aforesaid In any part of the world and either as
princlpals, agents, contractors of otherwise, and by
or through agents, brokers, sub-contraciors or
otherwise and either alone or in cenjunction with
othurs,

{y) To do all such other things as may be
deamed incidental or conducive to the attalnment of
the Company's objects or any of them

AND so that-

{1} Nona of the objects s¢t forth in any
sub-clause of this Clause shali be restnctively
construed Hut the widest interpretation shall be
given to cash such object, and none of such objests
chall, except wherg the context expressly so
foquirgs, be o any way limted or restricted by
raforence to or inference from any other object or
abjests set fastd in such sub.clauss, oF tiy reforaneco
W0 of mference  from the torms of any  othor
aubeclause o this Clawse, or by reforanes o oF
inferenec frain tho aamo of the Comrany

{2) Mono of ko sub-clawsos of this
Clousa antl pone of tho ainects tharein spocified shall
he deowmod subsidlary or cacillary to any of tho
pipests opoaficd in any Gthor sueh sub-clauge, and
1o Compony oball havo s full 3 power t0 ciereiso
saer apd ovosy ono of the sbjects specilled in oach
cuscawo of tme Slouse as though oach cuch
oo waroy contaraad tho objocts of a caparate

SNy

C'
Lo

(3t Vhe word "Company” in s Clavse,
CLaOpr whoere sood 1 Fofcreneo o tho Compony,
Ghalt Lo suared 10 meledo any Parnorchip of athor

hogy of porsens, whather incorporated  oF «

unincorparated and whether domiciled i the Unitcd
Kingdom or elsewhere,

{4) tn this Clouso tho caupression “the
Act” means the Companios Act 1985, but so that any
referense in this Clause to any provision of the Act
shail bo deemed to include a referencod R0 any
statutory modiflcation or re-enaciment of that
provisian for the tima being in force.

4, The fHability of the Nembers is limited.

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

We, the subscribers to this Memorandum of
Association, wish to be formed into a Company
pursuant to this Memoranduns; and we agree to tale
the numbar of shares shown opposite our respective
names.

Names and Addresses  WNumber of shares tatken
ot Subscribers by each Subscriber

For ang on behaif of

1. Instant Companies Limitcd - One
2 Baches Street
London N1 6UB

e
. /35;‘: —T (’V
E’\ S e
"_.._.-:-n‘—e'd""

For and on behalf of

2. Swift Incorporations Limited - One
2 Baches Straet
London N1 6UB

Tmmastaanne

Total shares taken - Two

pated  §3.01.90

Witness to the above signatures, Tery Jayne
2 Baches Stroet
London HNY BUB



THE COVMPANIES ACT 1885
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

t. (a) The Regulations contained i Table A in
1he Schedule 10 the chpanies (Tables A to F)
Regulations 1985 as amanded by the Companies
(Tables A to F) (Amentment) Regulatlons 1985 (such
Table baing hereinafter gailed “Tahle A") shall apply
to the Cuompany save [n 8o far as they are excluded
or varled hereby and such Regulations {save as soO
excluded ar varied) and the Articlaes hereinafter
contained shall be the regulations of the Company.

(b) In these Aricles the expreseion “the Act”
means the Companigs Act 1985, but so that any
refarence In these Articles to any provision of the
Act shall be deemad to inciude a reference to any
statutory modification or re-enactment of that
provision for the time belng in foree.

ALLOTMENT OF SHARES

2.(a) Shares which are comprised in the
authorised share capital with which the Company is
incorporated shall be under the control of the
Directors who may (subject to Section 80 of the Act
and to paragraph (d) below) allot, grant opiions
over ar otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit.

(5) All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose 10
issue shall first be offered to the Members in
grapartion ag nearly as may be to the number of the
existing shares held oy them respectivety uniess the
Company in General Meating shall by Special
Rasolution otherwise direct. Tha offer shall be made
by natice specifying the number of shares offered,
and limiting a period (not being less than tourteen
days) within which the offer, i1 not accepted, wil
be deemed 10 ba declined. After the expiration of
that period, those shares so deemed to he declined
shail be offerad In the proportion aforesaid 1o the
persans who have, within the said period, accepted
all the shares offered to them; such further offer
shall be made In like terms in the same manner and
nmited by a ltke period as the orginal offer. Any
shares not accepted pursuant 1o such ofter or
jurther offer ag aforesaid or not capable of being
offered as aforesaid except by way af fractions and
any shares released from the provisions o©f this
Article by any such Special Resolution as aforgsatd
shall bo under the contro) of the Directars, who may
aliot, gront optlons over oF ptherwise dispose af the
same to such persong, on such terms, and in such
manner as they think 1ig, provided that, 1n the cast
of shares not accepted as aforesaid, such shares
shall not be disposad of on terms which are more
favourable to the subscribers therofor than the
terms on which they were offered 10 tho Members.
The foregemg prowsions of this paragraph (1) shal
haso offeot subject to Section £ of the Act.

fo) A wceodance wieh Sestton 011} of o
Act Boctions 89¢1) and 30(1; to {6} tinclusivi® of
tho Act shali not apply 1o the Company

g} Tho Duectors  are  genoersily and
wncordiicaally  awhopsed  for the purposes of
Soation 60 of the Act, 10 (UOFGISO Ry QOWEL of the
Pempany ta allot ond grant nichts te subsuribe for

I EoR SLnuntes It shares of the Sompany up
o o amannt of the authonsed shoro captal with
whieh tho Eompuny 13 weorporatod at any thme or
v ag dumnd tho period of Hvo yeors from the dite
of mCempoidtion ond the Dirdetois may aftor that

y Ahcl apy Shoros ©F grant any sueh nohts
iy Bhn ADERGIEY B pUrSUance of an offor or

U CCEORE 683 B e saadde By 1ho Company Wi hot

penod. The autharty hersby givon may at any timo
(subject 1o tha sid Section 80) be renawed, rovolod
or vaned by Ordinary Resotution of tho Company in
General Meooting

SHARES

3. The lien conterrad 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 oF aot, standing
registered in tha name of any person indehted or
under liability to the Company, whether he shall be
the sole registered holder thereot or shalt he one of
two or more joint holders, for all moneys presently
rayabla by him or his estate to the Company. Clause
8 in Table A shail be moditied accardingly.

4. The HKability of any Member in default in
respect of o call shall b2 increasad oy the addition
ot the end of the first sentence of Clause 18 in
Table A of the words “and all expenses that may
have been ncurred by the Company by reason of
such non-payment™.

GENERAL MEETINGS AND RESOL UTIONS

5, (2) A notice convening a General Meating shall
he required to specity the general nature of the
pusiness to be transacted only in the case of special
nusiness and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extracrdinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice canvening a General Meeting
shall compty with the provisions at Section 372(3) of
the Act as to giving information to Members in
regard to their right to appoint proxies; and notices
of and othar communicatiens refating t0 any General
Meating which any Memberis entitled to receive shall
be sent to the Directors and to the Auditors for the
time being of the Company.

6. (a) Clause 4b In Table A shall be read and
construed as if the words “at the time when the
Meeting proceedsto pusiness” were added at the end
of the first sentence.

{b} 11 a qucrum s not present within haif an
hour from the time appointed for 2 General Meoting
the Ganeral Meeting shall stand adjourned to the
same gay in the next waelk at the same time and
place or to such other day and at such other time
and place as the Directors may determing; and if at
the adiouraed General Meeting a quorum s not
present within half an hour fiom the tme appointed
tharefor such adjourned General Meeting shall ba
dissolved.

(¢} Clause 41 n Teble A sheil nat apply to tha
Company,

APPOINTMERT OF DIRECTORS

7. (o} Glowse B4 m Tablo A shall Al opply 1o WMo
Company.

thy The mammum fuembor ond mitmum numbor
respoctively of the Direstors niay be dotermingd fron
trae te time by Ordinary Resolbtion s Gonorol
Mocuny of the Compony  Subloct 10 and 1 doiouit
of any stich determmnaton e shall £0 /o WD Hm
aumbor of Directerg and ho mumimdel neasor €7
Oirectere shall be cne  Whongogver thO it
auiabes of the Dirastos skt BO end, o aalo Dhicerar
shall havo autharty 105 oserso ol Bhe power s on
discretions by Table A ond by oS ALl
onprossed 10 BO weuled b g D egtsrg Lo ®
and Classe B9 Tako A O S I
ceeordiely




¢z} Tha Diroetors  shail nat be regueed to
rotinG By votation and Clausos 73 10 60 {incisgiva) in
Tanlo A shall not apply to tha Company.

{4y No gorson shall be appointcd a Diregtor at
any Gonerat Meoting untess atho-

{1} he is rocommended by tha Directors;
a7

{ii) not less than fourteen nov mora than
tnty-tive clear days before the date appointad for
the Genaral Meating, notlce axecuted by a Member
qualified to vote at the General Meeting has been
given to the Comgany of the intention to praopose
that person for appointment, together with notice
axocuied by that parson af his willingrass to be
appointed.

(@) Subject to paragraph (dy above, the
Gompainy may 2y Ordinary Rosolution in General
Meeting appoint any person who is willing to act @
pe a Director, either to fifll a vacangy or as an
additional Director.

() The Directors may appoint a person who is
willing to act 10 be a Director, either to fili a
yacancy or as an additional Directar, proiided that
ihe appointment does not cause the number of
Directors to exceed any number determined 1
accordancewithparagraph (b) above as the maxirmum
aumber of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers ot
the Company o borrow money without limit as 1o
amount and up in such terms and in such manner as
thay think tit, a~d subject (in the case of any
security convertible into shares) 10 Section 80 of the
Act to grart any mortgage, charge or standard
security over Its undertaking, property and uncalled
capitai, or any part fpereof, and to issue
dabentures, debenture stock, and othar securitles
whetner outright of as security for any debt,
liability or chligation o! the Company or of any third
party.

ALTERWATE DIRECTORS

9, (a} An alternate Diractor shali not be entitied
as such to receive any remuneratian from the
Company, 5ave that he may be pald by the Company
such part (if any) of the rgmuneration otherwise
payable to his appointor as such appointor may by
notlce in writing to ti.e Company trom tme to time
diront, and the first sentence of Clause 6 n Tadle
A shall be modified accordingly.

(b} A Dircctor, ar any such other person as is
mentioned in Clause 65 in Table A, may act ag an
alternate Dirsctor to rgpresent mare than one
Director, and an alternate Diractor shall be entitled
at any meeting of the Girectors of of any committes
of tha Directors 10 one vote for avery Birector wham
he represents tn addition to his own vote {if any) as
2 Director, but he shall count as only onga for the
purpose of detarmining whethar a quorunt 1o present

DISQUALIEICA Gk OF DIRECTORS

140. Tho athce of 2 Director shall be vecated if ho
Bocomas incapablo by reason ol vinrss or njury of
mananing ang administer ng s groparty and aflairg,
ang Slauge 61 mw Table A shall be modficd
acaordangly.

GRATITIES AND PENSIONS

11. (o Tho Blrostorn may ovorgise the powars of
wn Company sonforred 0y Clauso 3(t) of the
pceg oncdum of Acouglotier ¥ the Company and
ua oattlod 1o rotala ony benefits rocciver by
om or aay of thom vy oason of the axoreise of
Cres QUGH ROWOTE

1 Elooso 87w Table A shall rat apply 0 tho
Gempany

PROCEEDINGS OF HRECTORS

12, (a) A Director may vota, at any meating of the
Directors or of any committas of the Dirantors, on
ary rggolutlon, notwithstanding that 18 in any »ay
concerns oF ralates to a matter in which he hag,
directly or indirectly, any King of intorest
whatsoever, and if he shall voie on any such
resolution as atoresaid his vota shall be ¢vunted;
and in relation 10 any such resolution as aforesaid
he shall (whether or not he shall vote on the same)
pe taken into account in calculating the guorum
present at the meeting.

(b) Clauses 894 to 97 (inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13. (a) Evary Director or other officer of the
Company shall be ingemnitled out of the assets of
the Gompany against all losses or tiahilities which he
may sustain or incur in or about the execution of
the duties of his office or otherwise in relation
thereto, including any llakility incurred by him in
defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any
application under Section 144 or Sectlon 727 of the
Act in which relief 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 10
or be incurred by the Company In the execution of
the dutias of his otflea or in retation thereto. But
this Article shali only have affect in so far as its
provisions are not avoided by Section 310 of the
Act.

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

TRANSFER OF SHARES

14. The Diroctors may, In their absolute discretion
and without assigning any reason therefor, declina
1o 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 ¢aply to the
Company.

Narnes and Addressas of Subscribers

For and on bahalf of

1. Instant Compantas Limitad
2 Baches Street
London N1 6UB

For and on behatf of
_ Swift Incorporations Limted R

2 Backos Stroet

London N1 &UB

-

Patad (3.01 4910

Witness 1o tho auave SIgnatuecs. Terey Jayao
2 Baghes Swodk
Lendon M SUB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2495515

| hereby certify that

NOTEPIKE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 24 APRIL 1990

an authurised officer



