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Stzatutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For officialuse  For official use

o=~ T ==

L LSS TH,

| I e

Name of company

S RN

IMAGEBONUS LIMITED

A AR ke B BT T

| DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare thatiam a [Soﬁeifeﬁeﬁgageel-m-the—faﬁﬁaﬂeﬁ-eﬁhe-
company]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that ali the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidenta! to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

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

BRECON,

POWYS
The 3rd day of January-1340

before me e : / %/\

Declarant to sign below

7

A Commissioner for Oaths or Notary Fublic or Justice of
the Peace or Solicitor having the powers conferred oh a

Commissioner for Oaths.
Foorerio -
Presentor's name, address and For official use
reference (if any): New Companies Section Posl room

359981
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Statement of first directors
and secretary and intended
situation of registered office

pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

P

>

IMAGEBONUS LIMITED

VTR PO I SO M S S S A AT mmﬂmw

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

_——m—-————“—-m_ EECREVELACK
2 BACHES STREET
LONDON
] Postcode N1 6UB
- I TR LI S T -‘—l_“m_mmwﬂ
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark X' in the box opposite and insert ><
the agent's name and address below
JORDAN & SONS LIMITED a
21 8T THOMAS STREET
| . BRISTOL
L—W— T T T SN POStg)zqe B‘*§1 6JS

number of continuation sheets attached (see note 1) i

Ny " -
Presentor's name, address and For official use
reference (if any): General Section Post room

359981
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DIRECTOR

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

[Name (note8)  INSTANT COMPANIES LIMITED | Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N1 6UB (note 6)

Other directorshipst NONE

1 consent to act as directg e company named on page 1
Signature L‘S,__ ‘ (Authorised Signatory) Date 03.01.90

g

SECRETARY

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

Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED i
Previous name(s) (note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
LONDON
Postcode N1 6UB i
iconsentto actas sqcretarg‘ of tke company named on page 1
ST
Signature { f;j" , .‘éa;\ (Authorised Signatory)  Date  03.01.90

A

Signature of agent on behalf of subscribers w/g’%,%ﬁ Date 03.01.90

Bl

Please do not
wrilein
this margin

1 enter particulars
of other
directorships
held or previcusly
held {zee note 5}
ifthis space is
insufficient use a
continuation shee

Please do not
write in
this margin
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THE COMPANIES ACT 1985 QBIESTH-,

avien
5 13U 1080

£50 FEE (RF-A10 N
. COMPANIES

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

IMAGEBONUS 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 represeniatives, 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 ail kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, generai 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 to0 purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove of put an end

to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

oB
21




{p) To carry on any other trage or Dusiness
whataver which can in the opinion ot the Board of
Directors be advantageously carried on in connaction
with or ancillary to any of the businesses of the
Company.

{c) To purchase or by any other means
acquire and take options over any property
whatever, and any rights or privileges of any kind
aver or in respect of any property.

(¢} To apply for, register, purchase, or by
other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections
and concessions and to disctaim, alter, modity, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and 10 expend money in experimenting upon, testing
and Imp.oving any patents, inventions or rights
which the Company wmay acquire or propose to
acquire.

{e) To acquire or undertake the whole or any
part of the business, goodwil, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which tha
Company is authorised to carry on and as part ot
the consideration for such acquisition to undertake
all or any of the Wabilities of such person, firm or
company, or to acquire an interest In, amalgamate
with, or enter into partnership of into  any
arrangement for sharing profits, or for co-operation,
ar for mutual assistance with any such person, tirm
or company, or for subsidising or otherwise assisting
any such person, firm aor 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 of sacurities
that may be agreed upon, and to hold and retain, or
seli, mortgage and deal with any shares,
debentures, debenture stock or securities soO
received.

{ty To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn 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.

(g) To invest and deal with the moneys of the
Company notimmediately required in such manner as
may {rom time to time be determined and 1o hold or
otherwise deal with any lnvestments made.

(h) To lend and advance money or give credit
on any terms and with or without security to any
person, firm or company (including without prejudice
to the generality of the foregoing any hoiding
company, subsidlary or tellow subsidiary of, or any
other company associated in any way with, the
Company), to enter Into guarantees, contracts of
indemnity and suretyships of ali kinds, to recelve
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 money Of the
performance of any obligation by any person, firm or
company (Including without prejudice to the
generality of the foregoing any such holding
campany, subsidlary, fellow subsidiary or associated
company as atoresaid).

() To borrow and raise money in any manner
and to sacure the rapayment of any money borrowed,
ralsed or owing hy mortgage, charge, standard
sacurity, llen or other security upon the whole or
any part ot the Company's property or assels
(whether prasent or future), Including its uncalled
capital, and also by a similar morgage, charge,
standard security, lien or security to secure and
guarantea tha parfarmanca by the Company of any
obligation or liability It may undertake or which may
become binding on it

() To draw, make, accept, endorse, discount,
negotiate, execute and [ssue chequas, bills of

GXCNANGY, PIVIIIIDRWY  Fivswny e e s
warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtaln any Act
of Parliament, order, or licence of the Deapartment of
Trade or other autharity for enabling the Company
to carry any of Its objects into effect, or for
effacting any modification of the Company's
constitution, or far any other purpose which may
seem calculated directly or indirectly to promate the
Company's Interests, and to oppose any proceedings
or applications which rmay seem calculated directly or
indirectly to prejudice the Company's Interests.

{ To enter into any arrangements ith any
government or authority (supreme, municipal, local,
or otherwise) that may seem conducive to the
attainment of the Company’s objects or any of them,
and to obtaln {rom any such government of authority
any charters, decrees, rights, privileges or
cancesslons which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessions.

{m) To subscribe tor, take, purchase, or
otherwise acquire, hold, sell, geal with and dispose
of, place and underwnt shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and dehentures, debenture
stocks, honds, obiigations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
wortd,

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indiract tinanclal interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwlse and any other
arrangements which may seem desirable with respect
to any husiness or operations of or generally with
respect to any such con=ary or companies,

(o) To pramote »w rithgr company for the
purpose of acquiring . Whoi@ or any pant of the
business or property t+ undertaking or any of the
(labilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benefit the Campany or to enhance the
value of any propenly 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 otherwisu dispose of the whole
or any part ot the business or property of the
Company, either together or In portiors, tor such
consideration as the Company may think fit, and in
particular for shares, debentures, of securities of
any company purchasing the same.

(q) To act as agents of brokers and as
trustees for any person, firm or gompany, and to
undertake and perform sub-contracts.

{r) To remunerate any person, tirm or
company rendering services 1o the Company either
by cash payment or by the allotment to him ot them
of shares or other securities of the Company
credited as pald up in full or in part or otherwise as
may be thought expedient.

{s) To pay all or any expy D.e oy ved in
connection with the promotior format. 1 and
incorporation of the Company, o1 «i £l 16t with
any person, firm or company 10 p., vy, gamd, and
to pay commissions to brokers L - c.' s for
underwriting, placing, sefling, or guarani.Jing the
subscription of any shares or other securities of the
Con:pany.



institution, socliety, or club which may be for the
benefit of the Company or its Directors or
employees, or may be connectad with any town or
place where the Company carries an business; to
give or award pensions, annuities, gratuities, and
superannuation or other allowances or banelits or
charitable ald and generally to provide advantages,
tacilities and services for any persons who are or
have heen 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 subslidiary of
the Company or the halding company of the Company
or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards nsurance; and to set up,
estabiish, 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
other relatives and dependants; 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 or of any such
subsidiary, holding or fellow subsidiary company and
10 lend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
to be established or maintained.

(v) Subject to and in accordance with a due
compliance with the provisions of Sections 155t0 158
{inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial
assistance {as defined in Section 152(1})(a) of the
Act) for any such purpose as is spacified in Section
151(1) and/or Section 151(2) of the Act.

(v} To distribute among the Membeis 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
atoresald 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 either alone or in conjunction with
others.

(v} To do all such other things as 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 objects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be
glven to each such object, 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 objact or
objects set forth in such sub-clause, or by reference
to or Inference from the terms of any other
sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2} None of the sub-clauses of this
Clause and none of the objects therein specified shall
be deamed subsidiary or anciilary to any of tho
objects specified in any other such sub-clause, and
the Company shall have as full a power to exerciss
gach and every one of the oblects specified in each
sub-clause of this Clause as though each such
sub-clause contained the objects of a separate
Company.

{3) The word "Company” In thls Clause,
except where usad In reference to the Company,
shall be deemed to Include any partnership or cther

Kingdom or elsewhere,

(4) In this Clause the expression “the
Act” means the Companies Act 1985, but 5o that any
reference in this Clause to any provision of the Act
shall be deemed to include a referance to any
statutory moaditication or re-snactment of that
pravision for tha time being in force.

4, The liabllity of the Members Is limited.

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

Wo, the subscribers to this Memorandum of
Association, wish 1o ba formed into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown cpposite our respective
naines.

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

For and on tehall of

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

for and on behalf of

2. Switt Incorporations Limited - One
2 Baches Street
Londan N1 6UB

Total shares taken « TWO

Dated 03.01.90
Witness to the above signatures, Terry Jayne

2 Baches Street
London N1 8UB

Tl
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1, (a) The Regulations contained in Table A In
the Schedule 1o the Companies (Tables A to F)
Regulaticns 1985 as amended by the Companies
(Tables A to F} (Amendment) Regulations 1985 (such
Table being hereinatter called "Table A") shall apply
to the Company save in so far as they are excluded
or varled hereby and such Regulations (save as SO
excluded ar varied) and the Articles herelnafter
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
referance In these Articles to any provision ot the
Act shall be deemead to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the
authorised 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, gram options
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit.

{b) All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose {0
ijssua shall first be offered to the Members in
proportion as nearly as may be to the numbor of the
existing shares held by them respectively unless the
Company in General Meeting shali by Special
Resolution atherwise direct. The offer shail be made
by notice specifying the number of shares offered,
and fimiting a period (not being less than fourteen
days) within which the ofter, if not accepted, will
be deemed to be declined. After the expiration ot
that period, those shares so deemed to be declined
shall be offered In the proportion aforesaid to the
persons who have, within the said perlod, accepted
all the shares offered to them; such further ofter
shall be made in like terms in the same manner and
hmited by a like period as the original offer. Any
shares not accepled pursuant to such offer or
turther offer as atoresaid or not capabie of being
offered as aforesaid except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resoiution as aforesaid
shall be under the control of the Plrectors, who may
allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and In such
manner as they think fit, provided that, in the case
of shares not accepted as aforesald, such shares
shali not be disposed of on terms which are more
tavourable to the subscribers therefor than the
terms on which they were offered to the Members.
The foregoing provisions of this paragraph {b) shall
have efiect subject to Section 80 ot the Act,

(¢) In accordance with Section 91(1) of the
Act Sections 89(1) and 90(1) to (6) linclusive) of
the Act shall not apply to the Company.

(d) The Directors  are generally  and
unconditionally authorised for the purposes ot
Soction 80 of the Act, to exercise any power ot the
Company to allot and grant rights to subscribe for
or convert securities Into shares of the Company up
to the amount of the authorised share capital with
which the Company Is Incorporated at any time or
times during the period of live years from the date
of incorporation and the Directors may, after that
period, allot any shares Cr grant any such rights
undar this authority in pursuance of an offer or
agreement so to do made by the Company within that

or varied DY Urdiniary HEsoiulivn Wi wio wuiiresg o
General Meeting.

SHARES

3. The llen conferred by Clause 8 in Tabla A shall
attach also to fully pald-up shares, and the Company
shall also have a first and paramount lien on all
shares, whether fully paid or not, standing
registered in the name of any person indebted or
under Habllity to the Company, whether he shall be
the sole registared holder thereof or shall be one of
two or more joint holders, for all moneys presently
payable by him or his estate 10 the Company. Clause
0 In Table A shall be moditied accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Meeting shaill
be required to specify the general nature of the
susiness to be transacted anly in the case of special
pusiness and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary Generai Meeting, and
also all that is transacted at an Annual General
Meeting, with the excepticn of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Diractors 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 their right to appolnt proxies; and notices
of and other communications relating to any General
Meeting which any Member is entitled to receive shall
be sent to the Directors and to the Auditors for the
time being of the Company.

6. (a) Clause 40 in Table A shatl be read and
construed as if the words “at the time when the
Meeting proceeds to business” were added attheend
of the tirst sentence.

(b) If a quorum is nat 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 at the same time and
place or to such other day and at sucl 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
tharetor such adjourned General Meeting shail be
dissolved.

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

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company.

{b} The maximum number and minimum number
respactively of the Directors may be determined from
time to time by Ordinary Resolution In General
Meeting of the Company. Subject to and In default
of any such determination there shall be no maximum
number of Directors and the minimum numbar of
Directars shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Diractor
shall have authority to exercise all the powers and
discretions by Table A and by these Articles
expressed to be vested in the Directors gonerally,
and Clause 89 in Table A shall be modified
accordingly.
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(d) No person shall be appointad a Director at
any Genaral Meeting uriess eithen-

() he is recommended by the Diractors;
or

{if) not less than fourteen nor more than
thinty-five clear days before the date appointed for
the Ganeral Meeting, notice axecuted by a Member
qualified to vote at tha General Meeting has been
given to the Company of the intention to propose
that person for appointment, together with notice
executed 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 to
be a Director, either to fill a vacancy or as an
additlonal Director,

(t) The Directors may appoint a person who is
willing to act to be a Director, either to fifil a
vacancy or as an additional Director, prosided that
the appointment does not cause the number of
Directors to exceed any number determined In
accardance with paragraph {b) above as the maximum
number of Directors and for the time being in fotce,

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the case of any
sacurity convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part therecf, and to issue
debentures, debenture stock, and other securities
whether outright or as security for any debt,
liability or ebligation of the Company or of any third
party,

ALTERNATE DIRECTORS

9. (a) An alternate Diractor shall not be entitled
as such to receive any remuneration {rom the
Company, save that he may be paid by the Company
such part (if any) of the retuneration otherwise
payable to his appointor as such appointor may by
notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 In Table
A shall be moditied accordingly.

(b} A Director, or any such other person as is
mentloned in Clause 85 in Table A, may act as an
alternate Director to represent more than one
Diractor, and an alternate Director shall be entitled
at any maeting of the Directors or of any committee
of the Directors to one vote fer every Director whom
he represents in addition to his own vote (If any) as
a Director, but he shall count as only one for the
purpose of determining whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10. The oftfice of a Cirector shall be vacated if he
becomes incapable by reason of illness aor Injury of
managing and administering his property and affairs,
and Clause B1 iIn Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. (a} Tha Directors may exercise the powers of
the Company conferred by Clause 3(t) of the
Memorandum of Assoclation of the Company and
shall be entitled to rataln any banefits received by
them or any of them Dy reason ot the exercise of
any such powers,

(b) Clause 87 in Table A shall not apply 0 the
Company.
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Diractars or of any committee of the Dlrectcrs, ‘on
any rasolution, notwithstanding that it in any way
concerns of relates to a matter in which he has,
directly or indirectly, any kind of Interest
whatsoever, and it ha shall vote on any such
resolution as aforesald his vote shall be counted;
and in relation to any such resolution as aforesaid
he shall (whether or not he shali vote on the same)
be taken into account In calculating the quorum
present at the meeting.

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

INDEMNITY

13. (a) Every Director or other officer of the
Company shall he indemnified out of the assets of
the Company against all losses or liabilities which he
may sustain or (ncur in or about the execution of .
the dutles of his oifice or otherwise in relation
thereto, including any Hability incurred by him in
defending any proceedings, whether civil or
criminal, in which judgment is given In his favour or
in which he s acquitted or in connection with any
application under Section 144 or Sectlon 727 of the
Act In which reliet Is granted to him by the Count,
and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to
or be incurred by the Company In the execution of
the duties of his office or in refation thereto. But
this Article shall only have effect In s¢ far as its
ptovisions are not avoided by Section 310 of the
Act.

(b} Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion
and without assigning any reason therefor, decline
to register the transfer of a share, whether or not
It is a fully pald share, and the first sentence of
Clause 24 in Table A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of
1. instant Companies Limited

2 Baches Street
London N16UB
For and on behalf of

2, Swift Incorporations Limitad

2 Baches Street
London N1 6UB

Dated 03.0]1.90 L“'}

Witness to the above signatures, Terry Jayne

2 Baches Streat

Londan N1 §UB

Y
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2516674

| hereby certify that

IMAGEBONUS 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,

/- a. M

F. A. JOSEPH

Cardiff the 28 JUNE 1990

an authorised officer

HCOO07B



THE COMPANIES ACTS 1985 io 1989
COMPANY NUMBER 2516674
SPECIAL RESOLUTION OF
IMAGEBONUS LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time belng of the above-named Company entitied to receive
notice of and ‘o attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Hesclution and agree that the sald resolution shall, pursuant to Clause £3 in
Table A (whick Clause Is embodied in the Articles of Association of the Company} or
pursuant to any applicable rule of law, for all purposes be as valid and effective as If
the same had been passed at a General Meeting of the Company duly convened and held.

It is resolved:-

That the Memorandum of Association of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following new sub-clause:-

(a) To undertake and carry on the office of nominee, trustee, custodian, executor,
administrater, liquidator, receiver, committee or attorney and any other office or
situation of trust or confidence, and to perform and discharge the duties and functions
incidental thereto and generally to undertake and transact all kinds of trust and agency
business, either gratuitously or otherwise and for the purposes aforesaid, to hold, deal
with, manage, direct the management of, buy, sell, exchange, mortgage, charge, lease,
dispose of or grant any rights or interest in, over or upon any real or personal property
of any kind whatsoever and to undertake and carry on any business, undertaking or
transaction and in the matters and for the purposes aforesaid to act solely or jointly
with any other person, company, carporation or body as the circumstances may require; to
do and execute ail such acts and things, deeds and instruments as may b2 necessary to
enable the Company to carty out its offices and duties as aforesaid; and to make
deposits, enter Into recognisances and bonds and otherwise give security for the due
execution of any such offices and functions as aforesaid.

oB
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Dated this 10th day of July 1980

Signed e
(AUTHORISED SIGNATORY OF INSTANT COMPANIEZ|LIMITED)

(AUTHORISED SIGNATORY OF SWIFT INCOHPOHATIOWITEB)
a-—dl‘
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JORDAN & SONS LTD
21 ST, THOMAS ST,
BRISTOL, BS1 €JS
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COMPANY NUMBER 2516674

SPECIAL RESOLHUTION OF

.

IMAGEBONUS LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resolution shall, pursuant to Claugse 53 in
Table A (which Clause is embodied in the Articles of Association of the Company) or
pursuant to any applicable rule of law, for all purposes be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convened and held.

It is resolved:- -

That the name of the Company be changed to:-

ABBEY NOMINEES LIMITED

Dated this 10th day of July 1890

Signed ™

ST e

(AUTHORISED SIGNATORY OF INSTANT COMPA ES/LIMITE

r

(AUTHORISED SIGNATORY OF SWIFT mconponmw LIMIPED)

JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, BS1 6JS
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2b16674

| hereby certify that

IMAGEBONUS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ABBEY NOMINEES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 AUGUST 1990

- -
e
R VGB«

P. BEVAN

an authorised officer

ey
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THE COMPANIES ACT 1985
2516574

v CERTIFICATION

: WE HEREBY CERTIFY that thls print
incorporates all alterations made to
this company's Memorandum of
Associatlon by filad resolutions and
PRIVATE COMPANY LIMITED BY SHARES Is lodged in compllance with the
raguirements of section 18 of the

Companles Act 1985.

7107180

MEMORANDUM OF ASSOCIATION OF

ABBEY NOMINEES L.IMITED

1. The Company's name is "ABBEY NOMINEES LIMITED".

2. The Company’s registered office is to be situated in England & Wales.

3. The Company’s objects are :-

(a) To undertake and carry on the office of nominee, trustee, custodian, executor,
administrator, liquidator, receiver, committee or aftorney and any other office or
situation of trust or confidence, and to perform a:d discharge the duties and functions
incidental thereto and generally to undertake and transact all kinds of trust and agency
business, either gratuitously or otherwise and for the purposes aforesaid, to hold, deal
with, manage, direct the management of, buy, sell, exchange, mortgage, charge, lease,
dispose of or grant any rights or interest in, over or upon any real or personal property
of any kind whatsoever and to undertake and carry on any business, undertaking or
transaction and in the matiers and for the purposes aforesaid to act solely or jointly
with any other person, company, corporation or body as the circumstances may require; to
do and execute all such acts and things, deeds and instruments as may be necessary to
enable the Company to carry out its offices and duties as aforesaid; and to make
deposils, enter into recognisances and bonds and otherwise give security for the dus
execution of any such offices and functions ag.aloresaid=
CORG BRI AR |
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= (b) To carry on any other trade or business whatevar which can In the opinion of the Board of

Diractors be advantageously carrled on in connection with or ancillary to any of the businasses of the
Cempany,

() To purchase or by any other means acquire and take options over any property whatever, and any
rights or priviteges of any kind over or In respact of any property.

(d} To apply for, register, purchase, or by other means acquire and protect, prolong and renaw,
whether in the United Kingdom or elsewhere any palents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessfons and to disclaim, aiter, modity, use
and turn to account and to manufacture under or grant licences or privifeges In respect of thoe same,
and tu expend money In experimenting upon, testing and improving any patents, Inventions or rights
which the Company may acquire or propose to acquire.

(e) To acquire or undantake 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 businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the Tliahilitles of such person, firm or company, or to acquire an Interosi [n, amaigamate with, or
enter into partnership or Into any arrangement for sharing proiits, or for co-gperation, or for mutual
assistance with any such person, firm or company, or t~, subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of cansideration for any of the acts or things
aforesald or property acquired, any shares, debentures, debanture stock or securities that may he

agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securlties so received.

(1) To improve, manage, construct, repair, develop, axchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn 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.

(g} To invest and deal with the moneys of the Company not immediately required in such manner as may
from time to time be determined and to hold or otherwise deal with any investments mads.

{h) To lend ond advance money or give credit on any terms and with or without security to any pearson,
firm cr company (including without prejudice to the generality of the foregoing any hoiging company,
subsidiary or fellow subsidiary 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 receive money on depusit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any cbligation by any person, firm or company (including without

prejudice to the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
associated company as aforesaid).

(it To borrow and raise money In any marner and to secure the repayment of any money lorrowed, raised
or owing by mortgage, charge, standard security, lien or other sezurity 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, lien or security to secure and guarantee the

performance by the Company of any obligation or liability it may undertake or which may hecome binding
onit.

(i) To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,

promissory notes, bills of lading, warrants, debentures, and ather negotiable or transferable
Instruments.

{x) To apply tor, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company lo carry any of its cbjects into effect, or lor
effecting any modification of the Company's constitution, or for any other purpose which may seem
calculated direcily or indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or Indirectly to prejudice the Company’s Interests,

() To enter into any arrangements with any government ar authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attalnment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, rights, privileges or concesslons
which the Company may think desirable and to carry out, exercise, and coraply with any such charters,
decrees, rights, privileges, and concassions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, doal with and dispose of,
placa and underwrlle shares, stocks, debentures, debenture stocks, honds, obligations ©r securities
issued or guaranteed by any other company constituted or carrying on business in any part of the world,
and riebentures, debenture stocks, hbonds, ohligations or securities Issued or guaranteed by any
govarnment  or  authority, municipal, local or olherwise, In any pat of the worid.

{n) To control, manage, finance, subsidise, co-ordinate or othorwise assist any company or companios
in which the Company has a direct or indirect financial interost, 1o provide sacretarlal, administrative,
technical, commercial and other services and facilities of all kinds for any such company or companles

and to make payments by way of subventlon or otherwise and any other arrangements which may seem

desirable with respact to any business or operations of or generally with raspect to any such company
or campanies.




{0) To promote any other company for the purpose of acquiring the whole or any part of the
husiness or property or undertaking or any of the labilites of the Company, or of undertaking “any
business or operations which may appear likely to assist or bonelit the Company or to enhance the value
of any property or business of the Company, and w0 place or guarantee the placing of, underwrite,
subscribe tor, or otherwise acquire all or any part of the shares or securities of any such company as
aforesaid.

{p) To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either toaether or in portions, for such consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any company purchasing the same,

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

(r) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securitles of the Company credited as
paid up in full or in part or otherwise as may bc thought expedient.

(s) To pay all or any expenses Inzurred i connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing the
subseription of any shares or other securities ot the Company.

() To support and subscribe t0 any charitable or public object and to support and subscribe to
any institution, society, 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, gratuities, and superannuation or other allowances or benefits or
charitable ald and generally to provide advantages, facilities and services for any persons who are or
have been Directors ol, 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, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; te make payments towards insurance; and to set up, establish, suppont
and maintain suparannuation and other funds or schemes (whethar contributory or non-contributory) for
the benetit of any of such oversons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit 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 1o lend money to any such employees or to trustees on their behalf to enable any
such purchase schemes to be established or mamntained.

{u) Subject to and in accordance with a due compllance with the provisions of Sections 165 to 168
(Inctusive) of the Act (if and so far as such provisions shali be applicable), to give, whether
directly or indlrectly, 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 kind any property of the Company of
whatever nature.

(w)To procure the GCompany t0 be registered or recognised In any part of the world,

(x) To do all or any of the things or matters aforesaid 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 either alone or in conjunction with others.

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

AND so that-

{1} None of the objects set forth Iin any sub-clause of this Clause shail be restrictively
construed but the widest interpretation shall be given o each such object, 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 other sub-clause of this Ciause, or by referonce to or Inference from
the name of the Company.

{2) None of the sub-clauses of this Clause and necne of the objects therein specified shall
he deemed subsidlary or ancillary to any of the objects spazified in any other such sub-clause, and the
Company shall have as full a power to exercise each and ewery one of the objects speclfied in each
sub-clause of this Clause as though each such sub.clause c¢c.tained the objects of a separate Company.

{3) The word "Company" In this Clause, except where usecd in reference to the Company, shall
be deemed to include any partnership or other body of parsons, whether incorporated or unincorporated
and whether domiciled in the United Kingdom nr elsewhere,

(4) In this Clause the axprassion “the Act" means the Companles Act 1985, but so that any
refarence in this Clause to any provision of the Act shall be deemed to include a reference to any
statutory moditication or re-enactment of that provision for the time belng In force,
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4. Tha lakility of the Mambers Is llmited.

5. The Company's shore capital {s £4000 divided into 1000 shares of £1 cach.

CERTIFICATION
WE HEREBY CERTIFY that thig print
incorporates all alterations made to
this company's Articles of Assoclation
by filed resolutiors and is lodged in
compliance with the requirements ot
section 18 of the Gompanies Act 1985

27/07/90
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED RY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) Thae Regulations contained In Table A in the Schadule to the Companies (Tables A to F)

Regulations 1985 as amended by the Companies (Tables A o F) (Amendment) Regulations 1985 {such Table
being hereinaftar called "Table A") shall apply to the Company save in so far as they are axcluded or
varied hereby and such Regulations (save a5 so excluded of varied) and the Artictes hereinafter
contained shall be the reaulations of the Company.

(b) In these Articles the expressicn "the Act” means the Companies Act 1485, but so that any
reference (n these articles to any provision of the Act shall be desmed to Include 3 rolerence to any
statutory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2 (a} Shares which are comprised In the authorised share capital with which the Company Is
incorporated shall be under the control of the Directars who may (subject to Section 80 of the Act and
to pavagraph {d) below) aliot, grant options over or otherwige dispose of the same, o such personi, on
such terms and in such manner as thay think tt.

(b} All shares which are not gomprised in the authorised share capital with which the Company Is
incorporated and which thoe Directors propose 10 issug shall first be offered to the Membders In
proportion as nearly as may be to the number of the existing shares held by them rospectively unless
the Company in General Neeting shal by Special Resolution otherwise dirpct, The offer shall he made
by notice gpecitying the number of shares ofterad, and limiting a period (not paing less than fourteen
days) within which the offer, it not aceepted, will be deemed t be declined. After the expiration of
that perlod, those shares so daemed 10 ha declined shall be offered In the proportion atorgsald to the
persons who havae, within the said period, accapted all the shares offergd 10 them; such further offer
shali be made In like terms in the sama manner and [imited by a like  parlod as the original offer. Any

o

chares not accepted pursuant 10 such ofter or further offer as qu;gﬁmg"ﬁf’jﬁb A\ o! being
offared as aforesald except hy way of fractions and any shares [ laas&d ﬁ&uFQﬁQﬂ?ésl ns of this
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Anlicle by any such Special! Resolution as al. Y po under the control of the Diroctors, who

may allot, grant optiont over or otherwise ir 2 same to such persons, on such terms, and In
such manner as they think fit, provided tha case of shares not accepled an aforesaid, such
shares chall not be disposed of on terma whiti +re favourable to the subscribers therefor than the
werms on winch thay were atferad to tho Mombers v juregolng provisions of this paragraph (b) shall

have effect subject to Section 80 Of tha Act.

{c) In accordance with Section 91(1) of the Act Sections 89{1) and 90(1) to (6) (inclusive} of
the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised ftor the purposes of Section 80 of
the Act, to exercise any power of the Company to allot and grant rights 1o subscribe for or convert
securities into shares of the Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five years from the date of
Ingorparation and the Directors may, after that period, atlot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company within that period,
The authority herehy given may at any time (subject to the sald Section 80) be renewed, revoked or
varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien 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
registered in the pame of any person indebted or under liability 10 the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more joint halders, for all moneys

presently payable by him or his estate 10 the Company, Clause 8 In Tabie A shall be moditied
accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

£ (@) A notice convening a General Meeting shall ke 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 speclal that is transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General Meeting, with the exception of deciaring 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 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 their right to appoint proxies; and notices
of and other communications relating to any Genera! Meeting which any Member is entitled to receive
shall 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 if the words "at the time when the
Meeung proceeds to business” were added at the end of the first sentence.

{b) It a quorum is not prasent within half an hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the sam day in the next weak at the same time and place
or to such other day and at such other time and place as the Directors may cdetermine; and it at the
adjourned General Meoting a3 guorum is not presemt within hal an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

{c) Clause 41 in Tahle A shall not apply to the Company,

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

{b) The maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinary Aesolution In General Meeting of the Company. Subject to and in default of
any such determination thore shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whensoever the minlmum number of the Directors shall be ane, a sole Director
shall have authority to oxerclse all the powers and discrotions by Table A and by these Articles
expressed to be vested In the Directors generally, and Clause 89 in Tablo A shall be modified
accordingly,



(c) The PDirectors shall not be required to retire by rotation and Clauges 73 to 80 {'nclusive) In
Tabla A shall not apply to the Company. *

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

{i) ho is recommendead by the Directors; or

{I) not less than fourteon nor more than thirty-flve clear days beforo the date appointed
for the General Meetlng, notice executed by a Member qualified to vote at the General Meeting has been
given to the Company of tha Intentlon to propose that person for appointment, together with notice
executed by that person of his willingness to be appointed.

(e) Subject to psragraph (d) above, the Company may by Ordinary Resolution In General Meating
appoint any persan wha s willing to act to bo a Director, either to fill a vacancy or as an additional
Director.

{t) Tha Directors may appoint a person who s willing to act to e a Diractor, either to fill a
vacancy or as an additonal Director, provided that the appointment does not cause the number of
Directors to exceed any number dotermined in accordance with paragraph (b} above as the maximum number
of Directors ard for the tima being in force.

BORROWING POWERS

8. The Directors may oxercise 2ll the powers of the Company to burrow monay without limit as to
amount and upon such terms and In such manner as thoy think fit, and subject (in the case of any
securlty convertible into shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over its underlaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities 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 shall not be entitled as such to receive any remuneration from 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 to the Company from time to time
direct, and the first sentence of Clause 66 In Table A shall he modified accordingly,

(b} A Director, or any such other persen as Is .nenioned 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 the Directors to one vote for every Director whom
he represents In addition to his own vote (if any) as a Director, but ho shall count as only one for
tha purpose of determining whether a quorum is present.

DISQUALIFICATION OF BIRECTORS

10. The office of a Director shall be vacated [t h2 becomes incapable by reason of illness or Injury

of managing and administering his property and affairs, and Clause 81 In Table A shal be mcdified
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of the Company conferred hy Clause 3(t) of the
Memorandum of Association of the Company and shall be entitted to retain any benefits received by them
or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A ghall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12, {a} A Dilrector may vote, at any meeting of the Directora or of any committes of the Directors, on
any ressiution, notwithstanding that It In any way concerns or relates to a matter in which he has,
diractly or indirectly, any kind of Intorost whatscover, and if he shall vote on any such rasolution as
aforesald %is vote shall be counted; and in relation to any such rosolutlon as aforesaid he shall
{whether or not he shall vote on the same) be taken into account in caloulating the quorum present at
the meating.

(b).Clauses 94 to 97 (Inclusive) In Table A shall not apply to the Company.



INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all lusses or liabilities which he may sustain or incur in of
about the exscution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether ivil or criminal, in
which judgment is given in his favour or in which he is acquilled or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director ar ather officer shall be liable for any loss, damage or
misfortune which may happen o or be incurred by the Company i the execulion of the
duties of his office or in relation therelo. 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.

TRANSFER OF SHARES

14, The Directors may in their absolute discretion and without assigning any reason
therefore, decline to regisler the transfer of a share, whether or nat it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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THE _COMPANYIES ACT 1985 (AS AMENDED)

PRIVATE LIMITED COMPANY

RESOLUTIONRS

or

ABBEY NOMINEES LIMITED

[
¥

At an Extraordinary General Meeting of the above named Company
duly convened and held on 22nd October 1991, the following
Resolution was passed as a Special Resolution:

" THAT the Company, having satisfied the provisions of
Section 250 of the Companies Act 1985, relating to
dormant companies, the Company may be exempt f£from the
provisions of Part VII of that Act relating to the audit
of accountsa. "
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Company No. 2516674

THE COMPANIES A CTS 1985 TO 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION OF

ABBEY NOMINEES LIMITED

At the Annual General Mesting of the members of the above-named Company
duly convened and held on 2nd November, 1992, the following resolutions were passed
by agreement, in person or by proxy, of all the members entitled to attend and
vote at the meeting.

ELECTIVE RESOQLUTIONS

THAT pursuant to S.366A of the Companies Act 1985, the Company hereby elects
to dispense with the holding of annual general meetings in 1993 and subsequent
years,

THAT pursuant to S.252 of the Companies Act 1985, the Company hereby elects to
dispense with the laying of accounts and reports before the Company in general
meetings,

THAT pursuant to S.386 of the Companies Act 1985, the Company hereby elects to
dispense with the obligation to appoint auditors annually, and,

THAT pursuant to S.369(4) and $.378(3) of the Companies Act 1985, the Company
hereby elects that the said provisions shall have effect in relation to the

Company as if for the references to 95%, therein there were substituted

references to 90%, being a percentage not less that 90%.
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COMPANIES
‘ HOUSE
THE _COMPANIES ACT 1985 TO 1989

COMPANY LIMITED BY SHARES

RESOLUTION(S)

OF

ABBEY NOMINEES LIMITED

At an Extraordinary General Meeting of the members onf the
above named Company duly convened and held on 22nd June
1993, the following Resoclution was passed as a Special
Resolution:-~

"THAT the name of the Company be changed to Abbey
National Nominees Limited".

..... g:gﬁg;:lﬁaﬁw\ﬁ~44quﬁﬂ.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2516674

: | hereby certify that

ABBEY NOMINEES LEIVITED

having by special resolution changed its name,

is now incorporated under the name of

ABBEY NATIONAL NOMINEES LIMITED

Given unde'r. my hand at the Companies Registration Office,

Cardiff the 19 JULY 1993

an authorised officer
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NO OF COMPANY : 2516674

THE COMPANIES ACT 1985

COMPANY LTWITED BY SHARES

SPECIAL RESOLUTIONS

OF

ABBEY NATIONAL NOWINEES LIMITED

PASSED 20TH HAY 1994

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company duly
convened and held at Abbey House, Baker Street, London, N1 6XL on 20th May
1994 the following special resolutions were duly passed :

1. THAT the provisions of the memorandum of association of
the company be altered by the deletion therefrom of
clause 3 and the substitution therefor of new clause 3 as
set forth in the printed document produced to this
meeting and signed by the Chairman thereof.

2. THAT the regulations contained in the printed document
produced to this meeting and signed by the Chairman
thereof be approved and adopted as the articles of
association of the company in substitution for and to the
exclusion of all the existing articles thereof.
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(A)

(8)

(C)

(D)

(E)

(F)

THE COMPAMIES ACT 1985 (AS AMEHDED)
COMPANY LIMITED BY SHARES

HEMORAKRDUM OF ASSOQCIATION
of
ABBEY NATIOHAL MOMINEES LIMITED

The name of the Company is Abbey National Nominees Limited.
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

10 carry on business as a general commercial company and to carry
on any trade or husiness whatsoever.

To carry on any business, undertaking, transaction or operation
commonly carried on or undertaken by manufacturers, merchants and
dealers (both wholesale and retail) in all or any articles of
commercial and personal use and consumption, importers, exporters,
shipowners, bankers, factors, capitalists, promoters, financiers,
real property dealers and investors, concessionaires, brokers,
contractors, mercantile and general agents, advertising agents,
publishers, carriers and transporters of all kinds and to carry on
all or any of the said businesses either together as one business
or as separate distinct businesses in any part of the world.

To acquire and assume for any estate or interest and to take
options over, construct, develop or exploit any property, real or
personal, and rights of any kind and the whole or any part of the
undertaking, assets and liabilities of any person and to act and
carry on business as a holding company. -

To manufacture, process, import, export, deal in and store any
goods and other things and to carry on the business of
manufacturers, processors, importers, exporters and storers of and
dealers in any goods and other things.

To "acquire and exploit lands, mines and mineral rights and to
acquire, explore for and exploit any natural resources and to
carry on any business involving the ownership or possession of
iand or other immovable property or buildings or structures
thereon and to comstruct, erect, install, enlarge, alter and
maintain buildings, plant and machinery and to carry on business
as builders, contractors and engineers.

To provide services of all descr%ptions and to carry on business
as advisers, consultants, brokers and agents of any kind.
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(G)

(H)

(1)

()

(K)

(L)

(M)

(N)

(0)

To advertise, market and sell the products of the Company and of

any other person and to carry on the business of advertisers or

advertising agents or of a marketing and selling organisation or

gf 3 supplier, wholesaler, retailer, merchant or dealer of any
ind.

To provide technical, cultural, artistic, educational,
entertainment or business material, facilities or services and to
carry on any business invoiving any such provision.

To lend money, and grant or provide credit and financial
accommodation, to any person and to deposit money with any person
and to carry on the business of a banking, finance or insurance
company.

To invest money of the Company in any investments and to hold,
sell or otherwise deal with such investments, and to carry on the
business of a property ¢r investment company.

To acquire and carry on any business carried on by a subsidjary or
a hoiding company of the Company or another subsidiary of a
holding company of the Company.

To enter into any arrangements with any government or authority or
person and to obtain from any such government or authority or
person any legislation, orders, rights, privileges, franchises and
concessions and to carry out, exercise and comply with the same.

To borrow and raise money and accept money on deposit and to
secure or discharge any debt or obligation in any manner and in
particular (without prejudice to the generality of the foregoing)
by mortgages of or charges upon all or any part of the
undertaking, property and assets (present and future) and uncalled
capital of the Company or by the creation and issue of securities.

To enter into any guarantee, contract of indemnity or suretyship
and in particular (without prejudice to the generality of the
foregoing) to guarantee, support or secure, with or without
consideration, whether by personal obligation or by mortgaging or
charging all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company or by
both such methods or in any other manner, the performance of any
obligations or commitments of, and the repayment or payment of the
principal amounts of and any premjums, interest, dividends and
other moneys payable on or in respect of any securities or
liabilities of, any person, including (without prejudice to the
generality of the foregoing) any company which is for the time
being a subsidiary or a holding company of the Company of another
subsidiary of a holding company of the Company or otherwise
associated with the Company.

To amalgamate or enter into partnership or any profit-sharing
arrangement with, and co-operate or participate in any way with or
to take over or assume any obligation of, or to assist or
subsidise any person.
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(P)

(R)

(U)

To accept, draw, make, create, issue, exccute, discount, endorse,
negotiate and deal in bills of exchange, promissory notes, and
other instruments and securities, whether negotiable or otherwise.

To apply for and take out, purchase or otherwise acquire any trade
and service marks and names, designs, patents, patent rights,
inventions and secret processes and to carry on the business of an
inventor, designer or research organisation.

To sell, exchange, mortgage, charge, 1let, grant Tlicences,
easements, options, servitudes and other rights over, and in any
other manner deal with or dispose of, all or any part of the
undertaking, property and assets (present and future) of the
Company for any or no consideration and in particular (without
prejudice to the generality of the foregoing) for any securities
or for a share of profit or a royalty or other periodical or
deferred payment.

To issue and allot securities of the Company for cash or in
payment or part payment for any -real or perscnal property
purchased or otherwise acquired by the Company ¢r any services
rendered to the Company or for any other purpose,

To give any remuneration or other compensation or reward for
services rendered or to be rendered in placing or procuring
subscriptions of, or otherwise assisting in the issue of any
securities of the Company or 1n or about the formation of the
Company or the conduct or course of its business, and to establish
or promote, or concur or participate in establishing or promoting,
any company, fund or trust and to subscribe for, underwrite,
purchase or otherwise acquire securities of any company, fund or
trust and to carry on the business of company, fund, trust or
business promoters or managers and of underwriters or dealers in
securities, and to act as director of and as secretary, manager,
registrar or transfer agent for any other company and to act as
trustee of any kind and to undertake and execute any trust and any
trust business (including the business of acting as trustee under
wills and settlements and as executor and administgator).

To pay all the costs, charges and expenses preliminary or
incfidental to the promotion, formation, establishment and
incorporation of the Company, and to procure the registration or
incorporation of the Company in or under the laws of any place
outside England.

To grant or procure the grant of donations gratuities, pensions,
annuities, allowances, or other henefits, including benefits on

. death to any directors, officers or employees or former directors,

officers or employees of the Company or any company which at any
time is or was a subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company or
otherwise associated with the company or of any predecessor in
business of any of them, and to the relations, connections or
dependants of any such persons, and to other persons whose service
or services have directly or indirectly been of benefit to the
Company or whom the Board of Directors of the Company considers

c:\wp5t\maste ~s\dorm.mia\20 May 1994




(W)

(Y)

()

(RA)

have any moral claim on the (ompany or to their relations,
connections or dependants, and to establish or support any funds,
trusis, insurances or schemes or any associations, institutions,
clubs, schools, building and housing schemes, funds and trusts,
and to make payments tcwards insurances or other arrangements
likely to benefit any such persons or otherwise advance the
interests of the Company or of its Members, and to subscribe,
guarantee or pay money for any purpose Tikely, directly or
indirectly, to further the interests of the Company or of its
Members or for any national, charitable, benevolent, educational,
social, public, general or useful object.

To cease carrying on or wind up any business or activity of the
Company, and to cancel any registration of and to wind up or
procure the dissolution of the Company in any state or territory.

To distribute anv of the property of the Company among its
creditors and Members in specie or kind.

To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors, trustees
or otherwise and by or through trustees, agents, contractors or
otherwise and either alone or in conjunction with others.

To carry on any other business or activity and do anything of any
nature which in the opinion of the Board of Directors of the
Company is or may be capable of being conveniently carried on or
done in connection with the above, or Tlikely directly or
indirectly to enhance the value of or render more profitable all
or any part of the Company's undertaking, property or assets or

otherwise to advance the interests of the Company or of its
Members.

To do all such other things as in the opinion of the Board of
Directors of the Company are or may bhe incidental or conducive to
the attainment of the above objects or any of them.

And it is hereby declared in relation to paragraphs 3 (A) to 3
(AA) that: -

"company”, except where used 1in reference to this Company, shall.
include any partnership or other body of persons, whethép
incorporated or not incorporated, and whether formed,

incorporated, domiciled or resident in the United Kingdom or
elsewhere;

"person” shall include any company as well as any other legal or

- natural person;

"securities" shall include any fully, partly or nil paid or no par
value share, stock, unit, debenture, debenture or loan stock,
deposit receipt, bill, note, warrant, coupon, right to subscribe
or convert, or similar right or obligation;

"and” and "or" shall mean "and/or" where the context so permits;
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“cther” and “otherwise" shaly not be construed ejusdem generis
where a wider construction is possible;

the objects specified in the different paragraphs of this clause

shall not, except where the context expressly sc requires, be in

any way limited or restricted by reference to or inference from

the terms of any other paragraph or the name of the Company or the
nature of any business caryied or by the Company, but may be
carried out in as full and ampTe a manner and shall be construed

in as wide a sense as if each of the said paragraphs defined the '
objects of a separate, distinct and independent company.

4, The Tiability of the Members is Timited.

5. The share capital of the Company is £1,000 divided into 1,000
Shares of £1 each, and the Company shail have the power to divide
the origiral or any increased capital into several classes, and to
attach thereto any preferential, deferred, qualified or other
special rights, privileges, restrictions or conditions.
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We, the several persons, whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares
in the capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Humber of Shares
take by each Subscriber

Instant Companies Limited,
2 Bachus Street,
London N1 6UB

Swift Incorporation Limited,
2 Bachus Street,
London N1 5UB

One

One

r

4

DATED the 3rd day of  January

WITNESS to the above Signatures:-

Terry Jayne,
2 Bachus Street,
London N1 6B
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PRIVATE COMPANY LIMITED BY SHAR

HE _COMPANIES ACT 1985 (AS AMENDED)
ES_

ARTICLES OF ASSOCIATION
(Adopted by special Resolution passed on 20th May 1994)

ABBEY NATIONAL NOMINEES LIMITED

Preliminary

1.

The Regulations contained in Table A in tk: Scheduie to the
Companies (Tables A to F) Regulations 1985 (SI 1985 No. 805) as
amended by the Companies (Tables A to F) (Amendment Regulation-
1985 (SI 1985 No. 1052) (such table being hereafter called 'Tebl
A'} shall, except where they are excluded or modified by thesu
Articles, apply to the Company and, together with these Articles.
shall constitute the articles of the Company.

Interpretation

2.

Share

Words and expressions which bear particular meanings in Table 3
shall bear the same meanings in these Articles; references n
these Articles to writing include references to any method cf
representing or reproducing werds in a legible and non-transitory
form;

headings are for convenience only and shall not affewt
construction.

In these Articles (unless the context otherwise requires):

“the Act" means the Companies Act 1985, including any statuto‘y |

modification or re-enactment thereof for the time being in force
and any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutery
modification or reenactment of that provision for the time being
in force; ’

-

Capjtal

3'

The authorised share capital of the Company at the date ¢F
adoption of these Articles is £1,000 consisting of 1,000 ordinary
shares of £1 each,

Rights attached to shares

4,

ci\wp5l\masters\dorm.mia\20 May 1994

" Subject to the provisions of the Act and to any rights conferred

on the holders of any other shares, any share w2y be issued with
or have attached to it such rights and restrictions as the Company
may by ordinary resolution decide or, if no such resolution has
been passed or so far as the resolution does not make specific
provision, as the Directors may decide. Regulation 2 of Table A
shall not apply.
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Unissued shares

5.

Subject to the provisions of the Act and to these Articles, any
unissued shares of the Company (whether forming part of the
original or any increased capital) shall be at the disposal of the
Directors who may offer, allot, grant options over or otherwise
dispose of them to such persons, at such times and for such
consideration and upon such terms and conditions as they may
determine.

Authority to issue relevant securities

6.

Subject to any direction to the contrary which may be given by the
Company in General Meeting, the Directors are unconditionally
authorised to exercise all powers of the Company to allot relevant
securities. The maximum nominal amount of relevant securities
that may be allotted under this authority shall be the nominal
amount of the unissued share capital at the date of [incorporation
of the Company] or such other amount as may from time to time be
authorised by the Company in General Meeting. The authority
conferred on the Directors by this article shall remain in force
for a period of five years from the date of [incorporation of the
Company] but may be revoked, varied or renewed from time to time
by the Compary in general meeting in accordance with the Act.]

Exclusion of pre-emption rights

7.

Section B9(1) of the Act shall not apply to the allotment by the
Company of any equity security.

Transfer of shares

8.

The instrument of transfer of a subscriber's share which is not
fully paid need not be executed by or on behalf of the transferee.
Regulation 23 of Table A shall be modified accordingly.

The Directors may, in their absolute discretion and without giving
any' reason for sc doing, decline to register any transfer of any
share, whether or not it is a fully paid share. Regulation 24 of
Table A shall be modified accordingly.

Notice of General Meetinas

10,

When elective resolutions are not in force notice of every General

" Meeting shall be given to all Members other than any whe, under

the provisions of these Articles or the terms of jssue of the
shares they hold, are not entitled to receive such notices from
the Company, and also to the Directors and to the Auditors or, if
more than one, each of them. The last sentence of regulation 38
of Table A shall not apply.
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11. Sinqle-member Company

If, and for so long as, the Company has only one member, the
followirg provisions shall apply:

One person entitled to vote upon the business to be transacted,
being the sole member of the Company or a proxy for that member or
(if such wember is a corpcration? a duly authorised representative
of such member, shall be a quorum and regulation 40 of Table
shall be modified accordingly. Regulation 41 or Table A shall not
apply to the Company.

The sole member of the Company (or the proxy or autherised
representative of the sole member representing that member at the
relative general meeting) shall be the chairman of any general
meeting of the Company and regulation 42 of Table A shall be
modified accordingly.

A proxy for the sole member of the Company may vote on a show of
hands and regutation 54 of Table A shali be modified accordingly.

A1l other provisions of these Articles shall (in the absence of
any express provision to the contrary) apply with such
modification as may be necessary in relation to a Company which
has only one member.

Proceedinas at General Meetings

12.  In regulation 41 of Table A there shall be inserted “{or such
Tonger interval as the Chairman of the Meeting may think fit to
allow)" after the words ...... appointed for the meeting."

13.  For all purposes of these Articles a General Meeting of the
Company or of the holders of any class of its shares shall be
valid and effective for all purposes if one person being a duly
authorised representative of two or more corporations each of
which is a Member entitled to vote upon the business to be
transacted is present. Regulation 40 of Table A shall be modified
accordingly. -

4

-

Votes of Members

14. At a General Meeting, but subject to any rights or restrictions
attached to any shares, on a show of hands every Member who (being
an individual) is present in person or (being a corporation) is
present by a duly authorised representative and every proxy for
any Member .(regardless of the number or the holdings of the
Members for whom he is a proxy) shall have one vote, and on a poll
every member who is present in person or by proxy shall have one
vote for every share of which he is the holder. Regulation 54 of
Table A shall not apply.
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g Members may vote when money payable by them

E 15.  Regulation 57 of Table A shall not apply.

) Delivery of proxies

f\ 16. The 1instrument appointing a proxy and (if required by the g;"
% Directors) any authority under which it is executed or a copy of L
; the authority, certified notarially or in some other manner W
; approved by the Directors, may be delivered to the Office {or to w0

. such other place or to such person as may be specified or agreed
R by the Directors) before the time for holding the Meeting or
‘ adjourned Meeting at which the person named in the instrument .
- proposes to act or, in case of a poll taken subsequently to the o
date of the Meeting or adjourned Meeting, before the time ",
appointed for the taking of the poll, and an instrument of proxy O
3 which is not so delivered shall be invalid. The Directors may at %
) * their discretion treat a faxed or other machine made copy of an e
3 instrument appointing a proxy as such an instrument for the
iy purqose of this Article. Regulation 62 of Table A shall not :
B apply. i

Alternate Directors i

: 17.  Any Director (other than an Alternate Director) may appoint any

1( other Director, or any other person who is willing to act, to be

1 an Alternate Director and may remove from office an Alternate

) Dir?ctor so appointed by him. Regulation 65 of Table A shall not
apply.

i 18.  An Alternate Director shall not be entitled as such to receive any ;
. remupneration from the Company, save that he may be paid by the ;
N Company such part (if any) of the remuneration otherwise payable

} to his appointor as such appointor may by notice in writing to the

- Company from time to time direct.

An aiternate Director may represent more than one Director, and an 2
alternate Director shall be entitled at any meeting of the 2
Directors of any committee of the Directors to Vote for ever :

Director whom he represents in addition to his own vote (if any{ #
as a Director, but he shall count as only one for the purpose of AN
determining whether a quorum is present. REA

Power to provide for employeses

. 19.  The Directors may by resolution exercise any power conferred by

B the Act to make provision for the benefit of persons employed or

. formerly employed by the Company cr any of its subsidiaries in

. connection with the cessation or the transfer to any person of the

5 whole or part of the undertaking of the Company or that 2
subsidiary.
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Delegation of Directors' powers

20.

The Dircctors may delegate any of their powers (with power to sub-
delegate) to committees consisting of such person or persons
(whether directors or not) as they think fit. Regulation 72 of
Table A shall be modified accordingly and refevences in Table A to
a committee of directors or to a director as a member of such a
committee shall include a committee entablished under this Article
or such person or persons.

Appointment and Removal of Directors

21.

(a) Clause 64 in Table A shall not apply to the Company.

(b}  The maximum number and minimum nuwber respectively of the
Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to
and in default of any such determination there shall be no
maximum number of Directors and the minimum number of
Directors shall he one. Whensoever the minimum number of
Directors shall be one, a sole Director shall have authority
to exercise all the powers and discretions by Table A and by
these Articles expressed to be vested in the Directors
generally, and Clause 89 in Table A shall be modified
accordingly.

Appointmen’ and removal of Directors by majority shareholders

22.

Any Member holding, or any Members holding in aggregate, a
majority in nominal value of such of the issued share capital for
the time being of the Company as carries the right of attending
and voting at General Meetings of the Company may by memorandum in
writing signed by or on behaif of him or them and delivered to the
Office or tendered at a meeting of the Directors or at a General
Meeting of the Company at any time and from time to time appoint
any person to be a Director (either to fill a vacancy or as an
additional Director) or remove any Director from office {no matter
how he was appointed).

»
-

Appointment of Directors by Board

23.

4

Without prejudice to the powers conferred by any other Article,
any person may be appointed a Director by the Directors, either to
fil1l a vacancy or as an additional Director.

No age limit or share qualification

24.

No Director shall be required to retire or vacate his office, and

'no person shall be ineligible for appointment as a Director, by

reason of his having attained any particular age. No shareholding
qualification for Directors shall be required.
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Exclusion of rotation requirements and other provisions

25. Regulations 73 to 80 (inclusive} and the last sentence of
regulation 84 of Table A shall not apply.

Disqualification and removal of Directors

26. The office of a Director shall be vacated not only upon the
happening of any of the events mentioned in regulation 81 of Table
A but also if he is removed from office pursuant to these
Articles. Regulation 81 of Table A shall be modified accordingly.

Borrowing Powers

27.  The Directors may exercise all the powers of the Company to borrow
money without 1imit as to amount and upon such terms and in such
manner as they think fit, and subject (in the case of any security
convertible into shares) to Section 80 of the Act to grant any
mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the
Company or of any third party.

Directors' gratuities and pensions

28. The Directors may exercise all the powers of the Company to
provide benefits, either by the payment of gratuities or pensions
or by insurance or in any other manner whether similar to the
foregoing or not, for any Director or former Director or the
relations, connections or dependants of any Director or former
Director who holds or has held any executive office or employment
with the Company or with any body corporate which s or has been
a subsidiary of the Company or with a predecessor in business of
the Company or of any such body corporate and may contribute to
any fund and pay premiums for the purchase or provision of any
such benefit, No Director or former Director shall be accountable
to the Company or the Members for any benefit provided pursuant to
this Article and the receipt of any such benefit shall not
disqualify any person from being or becoming a Director of the
Company. Reguiation 87 of Table A shall not apply.

Notice of Board Meetings

29. HNotice of a Meeting of the Directors shall be deemed to be
_ properly gives to a Director if it is given to him personally or
by vord of mouth or sent in writing to him at his Tast known
address or any other address given by him to the Company for this
purpose, or by any other means authorised in writing by the
Director concerned. A Director absent or intending to be absent
from the United Kingdom may request the Directors that notices of
Meetings of the Directors shall during his absence be sent in
writing to him at an address or to a fax or telex number given by
hin to the Company for this purpose, but if no request is made to
the Directors it shall not be necessary to give notice of a
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Meeting of the Directors to any Director who is for the time being
absent from the United Kingdom. A Director may waive notice of
any Meeting either prospectively or retrospectively. Regulation
88 of Table A shall be modified accordingly.

Participation in Board Meetings hy telephone

30. A1l or any of the Members of the Board or any committee of the
Board may participate in a meeting of the Board or that committee
by means of a conference telephone or any communication equipment
which allows all persons participating in the Meeting to hear each
other. A person so participating shall be deemed to be present in
person at the Meeting and shall be entitled to vote or be counted
in a quorum accordingly. Such a Meeting shall be deemed to take
place where the largest group of those participating is assembled,

or, if there is no such group, where the Chairman of the Meeting
then is.

Director may vote when interested

31. A Director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the
Company shall declare the nature of his interest at a meeting of
the Directors in accordance with the Act. Subject where
applicable to such disclosure, a Director shall be entitled to
vote 1in respect of any contract or proposed contract in which he
is interested and if he shall do so his vote shall be counted and
he shall be taken into account as ascertaining whether a quorum is
present, Regulations 94 and 95 of Table A shall not apply.

Official Seal

32. The Company may exercise all the powers conferred by the Act with
regard to having any official seal and such powers shall be vested
in the Directors. Subject to the provisions of the Act, any
instrument to which an official seal is affixed shall be signed by

such persons, if any, as the Directors may from time to time
determine.

L4
-

The Company -may exercise the powers conferred by Section 39 of the
Act’ with regard to having an official seal for use abroad, and
such powers shall be vested in the Directors.

Notices

33.  Any notice or other document may be served on or delivered to any
Member by the Company either personally, or by sending it by post
addressed to the Member at his registered address or by fax or
telex to a number provided by the Member for this purpose, or by
leaving it at his registered address addressed to the Member, or
by any other means authorised in writing by the Member concerned.
In the case of joint holders of a share, service or delivery of
any notice or other document on or to one of the joint holders
shall for all purposes be deemed a sufficient service on or
delivery to all the joint holders, Regulation 112 of Table A
shall not apply. -

ca\wpal\masters\dorm.m%a\20 Hay 1994




Time of Service

34. Any notice or other document, if sent by post, shall be deemed to
have been served or delivered twenty four hours after posting and,
in proving such service or delivery, it shall be sufficient to
prove that the notice or document was properly addressed, stamped
and put in the post. Any notice or other document left at a
registered address otherwise than by post, or sent by fax or telex
or other instantaneous means of transmission, shall be deemed te
have been served or delivered when it was so left or sent,
Regulation 115 of Table A shall not apply.

Indemnity

35. Every Director or other Officer or Auditor of the Company shall be

indemnified out of the assets of the Company against all losses or
1iabilities which he may sustain or idncur 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, 1in which judgement is
given in his favour or in which he is acquitted or in connection
with any application under Section 144 or Section 727 of the Act
in which relief is granted to him by the Court, and no Director or
other Officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act.

The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any
such 1iability as is referred to in Section 310{1) of the Act.

Regulation 118 of Table A shall not apply to the Company.
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NAMES, ADDRESSES AND DESCRIPTICNS OF SUBSCRIBERS i
Instant Companies Limited,
2 Bachus Street, -
London N1 6UB i
Swift Incorporations Limited, Ll
2 Bachus Street, :
London N1 6UB
4
J,- f
s DATED the 3rd cay of January, 1990 :
f WITNESS to the above signatures:- .
S Terry Jayne, ':;
. 2 Bachus Street, .
o London N1 6UB ;
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