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Statutory Declaration of compliance
with requirements on application
for regisiraiion of 2 company

g;rfﬁ% donot " .. ttosection 12044y, L B0 sinfes Act 1985
this margin o
i 3
To the Ragistrar of Companies Forofficiai use  For offiialuse
Please complete [ ey =y

legibly, preferably ! | | |
inbleck type, or Lo mw b e o ot
bold block tettering  Name of company

GAINREWARD LIMITED q

1, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATICNS LIMITED

*insert full
name of Company

of -
2 BACHES STREET
LONDON N1 6UB
tdelete as do solemnly and sincercly declare that | am a [Selieiter-engaged-in-the-ferrnation-ofthe

iat . . .
appropriate ~company]t [person named as director or se: "etary of the company in the statement delivered to

the registrar under section 10(2)T and that all tae requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,
And | make this solemn declaration gonscientiously believing the same to be true and by virtue of
the provisions of the Stat tory Declarations Act 1835
Declared at 11 SHIP STREET

BRECON,

) POLWVYS
The 3n, day of January 1991,

—— ; / A’WM
M%%%/ pifeo

A Commiissioner for Caths or Notary Publl 'or Justice of
the Peace or Solicitor having the pawers conferred on a
Commissicner for Oaths.

Declarant to sign below

Presentor’s name, address and F Far official use
reference (if any): New Companies Sectlon Postrgom
J
1% AR 1981,
COMPANIES
a70295 HOUSE
CEGLH BT




Prinied and sugplied by
Jarcan & Sons Limited

21 §t. Thomas Sirasy, Bristol BSt 6JC
Tal: 0272 230800 Telex 449119

CHA108 o

This form zhould ba completod in black.

Company name (in full)

Registerad office of the company an
incorpovation.

if the memorandum is delivered by an
agent for the subscribers of ‘he
memorandum mark ‘X’ in the box
opposite and give the agent’'s name
and address.

Nurnber of continuation sheets attached

To whom should Companies House
cirect any enquiries about the
information shown in this form?

JRM10

- - 370295

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

CN Q<A For official use

GAINREWARD LIMITED

ol 2 BACHES STREET "

Post town LONDON _

— — i

County/Region f
Postcode 1 BUB |

X
Name JORDAN & SONS LIMITED _ I

anl 21 ST. THOMAS STREET "

Post town BRISTOL R
County/Region H
Postcode __ Dol 6JS !

C.I-.P.U. JORDAN & SONS LIMITED
21 ST. THOMAS STREET
BRISTOL

Postcoda BS16JS
Telephone 0272 230600 _ Exiension 349




Paae 2

WU!IO\VJ“I B Pt Ge RELE F arae sivens s

Name *Siyle/Title
Forenames
Surname

*Honours etc
Previous foggenames
Previous sarnamsa

a

Address .

Wy

Usuat residential address must be givan.
in the case of a corporation, give the
registered or principal office addrass,

Consent signaiure

Directors {Sec notes 1~ 5)
Please list directors in alphabctical order.

Nams *Style/Title
‘Forenames
Surname
*Honours etc
Previous forename 3
Previous surname
Address
Usual residential address r Jst be given.

In the case of & corporation, give the
registered or principal office address.

-

Cate of birth
ousiness occupation

Other directorships
* Yoluntary details

Consent signaiure

Delete if the form
13 signed by the
4 rbgeribers,

s

) - b
| SWIFTINCORPORATIONSLMITED
e

N/A ,

) e — e i ,;
[ 2BACHESSTREET
—_— I

posttown _ -ONDON L _ i
County/Region oo
Postcode N16UB | country ENGLAND ]

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

Signed Wf

Authorlsed
Signatery)  Date 03. 01. <N

i
Signed Wiw

eo] .\ v ]

INSTANT COMPANIE_S' LIMITED j

NA - -j!

B N/A | "__'ﬁ
N/A |

m 2 BACHES STREET |

— - e e

Post town MLONDO[_ el
County/Region v - “

postcode NTBUB 4 country FNGLAND }
'pol1,8]0,2]8,1] Nationality |NAWLQ_PS_BEGISTERED ]
loc] COMPANY REGISTRATIONAGENT |
iop; NONE_

ARt TR T CIA - bk anad b T G Far— i SO ¥ s 5 SO,

-

I consent to act as dlrector of the companv named on page ¢

(Autharises
Signatery)  Date 03, 7.

Signature of agent on e‘xalf of all subscnbers Bats 93, U1. 91
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THE COMPANIES ACTS 1985 to 1989 e D ™

i 3

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company s name is

GAINREWARD LIMITED

2. The Company’s registered office is to be situated in England & Wales.
3. The Company’s objects are :-

(@ (i) The object of the Company is to carry on business as a general
commercial company.

(ii) Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Cympany has the
following objects:-

OBKGEN



JRMLC

{b) To purchuse or by any giher means acquire and take
ophion: ever any propery whalsver, and any nghts or
priviiaqes of any kind over or in respect of any fropeny.

{e) Ta apply for, register. purchase, or by other means
acqura and profect, prolong and renew, whethar {n the
Unitad Kingdom w elsewhere any pateats. patont dghits,
wrevets d'invention, licences, secrat processes, lrade
marks, designs, protections and woncessions and to
disclaim, alter, midify, use and ium 19 account and to
manufacture under or grant licencs s or privi'ages in respect
of the same, and 10 expend morav i experimanting upon,
testing and Improsing any pates, inventions or rights which
the Company may acquire or prepose to acquire,

(d* To acquire of undertake, the whaole or any part of the
business, gocdwill, and assets of any person, firm, or
company carrying on or proposiny to carry en any of the
businesses which the Coipany ig authorised to carry on and
as part of the consideration far such acquisitionfo underlake
all or any of lhe liabilites of such person, firm or company,
of to acquire an interest in, amalgamate with, or entar into
parinership or into any arrangement for sharing profits, or
for co-operation, or for metual assistance with any such
person, firm or company, or for subsldising or otherwise
assisting any such person, firm or company, and o glve or
accapt, by way of conslderation for any of the acts or things
aforesaid or property acquited, any shares, debentures,
debenture stock or secuniies that may be agreed upon, and
to hold and retain, or sek, morigage and deal with any
shares, dabeniures, debenture slock Or securities so
rec.ived,

(&) Vo improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgags, charge, sell,
dispose of, urmn to account, grant licences, options, rights
and priviteges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

{fy To invest and deal with the meneys cf the Company
not immediately required in such manner as may {re~ time
to time ba determined and o hold or otherwise dealv  any
investments made.

{a) To lend and advance money or give credit on any
terms and with or without secu ity o any person, firm or
company (including without prejudice (o the generality of the
foregoing any holding company, Subsidiary or feliow
subsidiary of, or any other company associated in any way
with, the Company), to enter info guarantces, contracls of
indemnity and surelvships of all kinds, to receive money on
deposit or loan ypon any terms, and lo secure or guarantee
inany manner and v, 0 any teims the paym: 1t of any sum
of money or the performance of any obligation by any
person, firm or company (including without prejudice to the
generality of the fnregoing any surh holding company,
subsidiary, fellow subsidiary or associated company as
aloresaid).

{h) To borrow and raise money in any manner and to
secyre the repayment of any noney borrowed, raised or
owing by mortgage, charge, slandard security, lien or other
securnity upon the whole or any part of the Company's
property or assets (whether present or future), including its
uncalled capital, and alse by a similar morigage, chargt,
standard security, lien or securily to secure and guaraniee
the performance by the Company of any obligation orliabi"ty
it may underiake or which may become binding ¢n it

\i* To draw. make, accept, erdorse, discount, negotiate
evacute and issus cheques, bills of exchange, promissory
vavss, bills of lading, warrants, dabentures, and othar

.egonable or transferabls instruments,

(i) To apply for, promote, and obtain any Actof Parliamant,
order, or hcence of the Deparment of Trade or other
authority for enabffn j the Company lo carry any of its ubjects
into effact, or lor effecting any modilication of the Company's
constitution, or for any other purpose which may seem
calcyla.ed directly or indirectly to promote the Company's
interects, and 1o oppose any proceedings of applicafions
whicn may seem calculated directly or indirectly to prejudice
tbo Company's interesis.

{k) To enler into any arrangements with any government
or authority {suprer &, municipal, local, or otherwlse) that
may seem conducive lo the attainment of the Company's

chiects or any of them, and te obtain from any such
govemment or aulhority any chariers, decrees, rights,
privileges or concessions which the Cempany may think
dasirable and to carry out, excrcise, and comply with any
sunh charlers, decrens, rights, puvileges, and concessions.

{1l To subscribe for, {ake, purchase, or otherwise acquire,
hold sell, deal with and dispose of, place and underwrite
shares. stocks, debentures, debenture stocks, bonds,
obfigatons o sequrities issued or guaraniead by any other
company constituled or carrying on business in any part of
the world, arici debentures, debenture stocks, bonds,
obligations or securittes issued or guaranteed by any
governiment or authority, municipal, local orotherwise, in any
par of tho werld.

{m) To control, manage, finance, subsidise, co-orcinate
or otherwise assist any company or companies n which ihe
Company has a direct or Indirect financial interest, tosrovide
gecretarial, administrative, technical, commerciul and other
services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem
desirable with respect to any businéss or operations of or
generally with respect lo any such company or companies.

{n) To promote any ether company for the prpose of
acquiring the whola or any part of the business or property
or undenaking or any of the liabilities of the Company, or of
undariaking any business or operations which may appear
likely to assist or benefit the Company or 1o enhance the
value of any preperty or business of ihe Company, and to
place or guarantee the placing of, underwrite, subscribe for,
or olherwise acquire all or any part of the shares or securilies
of any such company as aloresaid.

{0) To sell or otherwise dispose of the whole or any part
of the business or property of the Company, elther together
or in portions, for such consideration as the Company may
think §it, and in particular for shares, debentures, or
securities of any company purchasing the same.

{p) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

{q) To remunerale any person, firm or company rendering
sernces to the Company gither by cash payment or by the
allsiment to him or them of shares or other securities of the
Company credited as paid up in tull or in part or olherwise
as may be thought expedient.

{r} To distribute among the Memiders of the Company i
kind any property of the Company of whatever nalure.

{s) To pay all or any expencas incurred in conneclion with
the promotion, fermation a: . incerpe ution of the Company,
or le contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for
underwriting, placirg, selling, or guaranteging the
subscription of any shares or other securities of the
Company.

{1y To support and subscribe 1o any charitable or public
chiject and fo support and subscribe to any institution,
society, or club which may be for ihe benefit of the Company
or Hts Directors or employees, or may be gonnected with
any town or place where the Company carries on business;
to give or award pensions, annuilies, gratuities, and
superannuation or other allowanses or Lienefils or charitable
aid and generally 1o provide advan ages, taciliies and
serviues for any persons who are or have been Directors of,
or who wre or hav 2 aeen employed by, or who are serving
or have served the Company, or any company which is a
subsidiary ot the Company or the holding cormnpany of the
Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such
subsidiary, helding or lellow subsidias ¢ company and 1o the
wives, widows, children and other jetat ves and dependahts
ol such persons; to make payments towsrds insurance; and
ta set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory ar
non-contributory) for the benefit of any of such persons wid
ol their wives, widows, children and other relativeg and
dependants, and lo set up, establist  oport and maintain



prolit sharing or share purchase schemes for the benefit of
any of the employees of the Company or of aiy such
suosidiary, holding ot {etiow Jubslidiary company and 10 lend
money to any such smployees or to frustees on their behalf
1o anable any such purchase schemes fo be established or
maintained.

(1) Bubject Yo and in accordance with a due compliance
viith the provisions of Sections 155 to 158 (inclusive) of the
Ac! {if and so far as such provisions shall be applicable), to
give, whether directly or indirsctly, any kind of financial
assistance (as defined In Section 152(1){a) of the Act) for
any such purpose as is specifisd in ‘Section 151 (1) andfor
Bection 151{2) of the Act. .

(v} T precure the Company to be reyistered or
recogniced in any part ¢ the world.

{w) To do all or any »f the things or matters aforesaid in
any parl of the world and either as principals, agents,
contractors or otherwise =nd by or through agents, brokers,
sub-contractors or otherwise and either alone or in
conjunction with others.

{(x) To do all such other things as may be deemed
incidental or conduclve to the attainment of the Company’s
objects or any of them.

AND sg that:-

{1) None of the objec!s set forh in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each sich object, and none
of such ebjects shall, except where the context e (nressly so
requires, be in any way limited or restricted by re Jrence 10
orinference from any other object or objects set forthin such
sub-clause, or by reference to or inference from the terms
<4 any other sub-clause of this Clause, or by reference to or
inference fram the name uf the Company.

{2) None of the sub-clauses of this Clause and none of
the objects therein speaified shall be deemed subsidiary or
ancillary 1o any of the objects specified in any other such
sub-clause, and .ne Company shall have as full a power {0
exerclse each and every ons of the objects specified in each
sub-clause of this Clause as though each such sub-clause
contained the objacts of a separate Company.

{3) The word “Sompany” in this Clause, excapt whare
used in reference to the Company, shall be desmed to
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domicited inthe
United Kingdom or elsewhere.

(4) In this Clause ths expression "the Act” means the
Companies Act 1985, but so that any reference in this
Clause to any Provision of the Act shall be deemed to include
a reference 1o any statutory modificalion or re-enaciment of
that provision for the time bemg in foree.

4. The liability of the Members s limited.

5, The Company's shere capital is £1000 divided into 1000
shares of £1 exch,

WE tre subscribers to this Memorandum of Associatlon,
wish to be formed into a Company pursuant to this
Memorandum; and wa agree 1o take the numt. ~of shares
shown opposita our raspective Names.

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

For and »n behalf of
1. Instant Companias Limitad- One

2 Baches Sireet
London N1 6UB

For and on behalf of

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

Tolal share. taken Two

Dated 03. 01. N

Witness to the above Signatures:- Mark Anderson
2 Baches Street
Lontlon N1 6UB
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THE COMPANIES ATS 1985 1o 1989
FRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION
PRELIMINARY

1. (&) The Reguiations contained in Table Ainthe 3chadule
tothe C.ompanies (Tibles A 19 F) Regulations 1985 (511985
NG, 803 a5 amended by the Companies (Tables A o F)
{Amandment) Regultations 1985 (S1 1985 No, 1052} {such
Table being hereinattsr called “Table A”) shall apply to the
Company save in sp far as they are excluded r var.ed
hareby and such Regulations (save as so excluded or
varied) and the Artizles heréhafier contained shall be the
regulations of the Carpany.

(b'in these Arlie!aG the expression “tne Act” means the
Companies Act 1985, but so that any veference in these
Arlicles to any provision of the Act shall be deemed to
inciude a reference to any stalutory modification or
re-enactment o that provision for the time being In force.

ALLOTMENT GF SHARES

2. (a) Shares which are comprised n the authorised share
capital with which the Company is Incarporated shall be
undar the control of the Direclors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant
opticns Gver or otherv se 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 1s incorporated and
which the Directors propose to issue shall first be offered to
the Members in proportion as nearly as may be lo the
number of the existing shares held by them respectively
unless the Company in General Meeting shall by Special
Resolution otherwise direct. The ofier shall be made by
notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the
offer, if not accepted, will be deemed to be declined. After
the expiration cf that period, those shares so deemed to be
declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the
shares offered 1o them, such further offer shall be made in
like terms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way ol fractions and any
shares released from the provisions of this Article by any
such Special Resclution as afr-~said shall be under the
conira! of the Directors, who ma, llot, grant aptions over or
otherwise dispose of the same 1o such persons, on such
terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more fava.rable
to the subscribers therefor than the terms on which they
were offered to the Members. The loregoing provisions of
this paragraph (b} shall have effecl subject to Section 80 of
the Act.

(c) In accordance with Section 91/1) of the Act Sections
89(1) and 90(1) to (&) (inclusive) of the Act shall not apply
1o the Company,

(&' 7-e Directors are generally and unconditicnally
autitorized inr the purposes of Section 80 of the Acl, to
exercise any power of the Company te allot and ara 1 rights
‘o subscribe for or converl securities into shares of the
Company up ‘o the amount of the authorised share capital
with which the Company is incorporated at any time or times
during the pariod of five years from the date of incorporation
and the Diractors may, af*ir Ihat period, allot any shares or
grant any such rights under this authority in pursuance of an
olfer ur agreement so tu do made by the Company within
thal period. The auihority herchy gwven may at any time
{subjact to the sp.d Section 80 be renewed, revoked or
vaned by Ordina y Resolution of the Compary in General
Meeting

SHARES

2.The ben conferred by Clause 8 n Table A shall attach also

AMEKSS o fully paud-up shares, and the Company £hiall also have &

first and paramount hen on aii st:ares, whether fully paid or
not, flanding registared in the name of ary person indebied
or under liabity lo the Company, whether he shall be the
sole registered holder thereof or shaltve one of two or more
joint holders, for all moneys presently payable by him o tus
eslate tothe Company. Clause 8 in Table )\ shall be modifnid
atcordingly,

4. The liability of any Memberin defauit in respect of a call
shall be increased by the addition at the ¢nd 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

5, Every nofice convening a General Meeting shall comply
with the provisions of Section 37.2(3) of the Act as to giving
information to Merabers in regard to their right 1o appoint
proxies; and notices of and other communications relating
to any General Meeting which any Member is eniilled to
receive shall be sent to the Directors and to the Auditors for
the time being of the Company.

6. {a)!f aguorumis not present within half an hour from the
lime appointed for 2 General Meeting the General Meeling
shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such
other time and place as the Direclors may determine; and if
at the adjourned General Meeting a quorum is not presem
within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

{b)Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

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

(b} The maximum number and minimum number
respectively of the Direclors may be determined from time
to time by Ordinary Resoclution in General Meeting of the
Company. Subject to and in defaull of any such
detarmination there shall be no maxmum number of
Directors and the minimum number of Cwrectors shallbe or-
Whensoever the minimum number of Direclors shall be ort,
a sole Director shall have authority 1o exe cise all the powers
and discretions by Table A and by these Arlicles expressed
to be vested in the Direclors generally, and Clause 89 1n
Table A shall be modified accordingly.

(c) The Directors shall not be required 1o retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply
to the Company.

(d} No person shall be appointed a Lireclor at any General
Meeting unless either:-

(i) he is recommended by the Direclors; o

(i) not less than tourteen nor more thoa thiny-five
clear days before the date appointed for the General
Meeting, nolice sinned by a Member qualified to vote at the
General Mseting has been given to the Company of the
intention to propose thal person for appointment, together
with notice signed by thal person of his willingness to be
appeinted.

(e) Subject 1o paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any person
who is willing to ac’ 1o be a Direclor, either to fill a vacancy
or #5 an additional Director.

#!} The Directors may appoint a person who s willing 1o
actio be a Directar, either to fill a vacancy or as an additional
Director, provided that the appoiriment does nol cause the
number of Direclors to exceed any number determined in
accordance with paragraph (b} above as the maxmum
number of Directors and for the time being n {orce.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company to borrow money without imit as to amount and
upon such lerms and in such ranner as they think fit, and



sumieet on the case of any secunly convenible into shares)
1o wachon 80 of the Act to grant any martgage, charge or
standard socunly over itg undestaking, proparty and
uncalled copital, or any part thercof, and to issue
debantures, debenture stock, and other securities whether
outnght ar as security for any debt, Labilily or nbligation of
the Company or of any third party.

ALT1ERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to
receive ary remuneration from the Company, save that he
may be paid by the Company such parl (i any) of the
remunaration otherwise payable 10 nis appoinior as sucn
appointor may by notice inwriting to the Companry from lime
t5 time diract, and the first sentence of Ciausa 86 in Table
A shall be modified accorgingly.

(b) A Diractor, or any such other person as is mentioned
in Clause 65 in Table A, may act as an alternate Direclor to
represent more than one Director, and an alternate Director
shall be entitled at any mesating of the Directors ot of any
committee of the Directors to one vote for every Director
whom he represents in addition to his own vole {ifany}as a
Director, bul he shali count as only one for the purpose of
determining whether a quorum is present,

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the
Company conferrad by Clause 3(t} of the Memorandum of
Association of the Gompany and shall be entitled to retain
any benetits received by them or any of lhem by reason of
the exercise of any such powers.

{b) Claus= 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Direclor may vole, at any meeting of the Oirectors
or of any committee of the Directars, on any resalution,
notwithstanding that it in any way concerns or relates to a
matter in which he has, direclly or indirectly, any kind of
interest whatsoever, and il he shall vote on any such
resolution as aforesaid his vote shall be counted; and in
refation to any such resalution as aferesaid he shall {(whether
or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

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

-

THE SEAL

12. {a} If the Gompany has a seal it shall only be used with
the authority of the Directars or of a committee of Directars.
The Directors may determine who shall sign any instrument
1o which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the
Secretary or second Director. The obligation under Clause
6 of Table A refating to the sealing of share certiicates shall
apply enly If the Company has a seal. Clause 101 of Table
A shal ~ot apply to the Company.

{b) The Company may exercise the powers conferred by
Section 39 of the Act with regard to riaving «; official seai
for use abroad, and such powers shall ba vested in the
Directors.

INDEMNITY

13. (a) Every Director or other officer or Auditor of the
Company shall he indemnified oul of the assets of the
Company against all losses or liabifities which he may
sustain or incu~in or about the execution of the duties of his
office ar otharwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, Tn which judgment s given in his favour or in
which he is acquitted or in connection with any application
undar Section 144 or Section 727 of the Act in which relief
isgranted to him by the Court, and no Director or othet officer
shali oe liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the execution
oftha duties of his office or in relation thereto. But this Article

v
[ A Y

shall only have effect in so far as itz provisions are not
avolded by Section 310 of the Act.

(b) The Direclors shall have power s purchase and
maintain for any Direclor. officer or Auditor of the .aunpany
insurance against any such liability as is referre~ iz in
Section 410(1) of the Act from and after the hringing in {0
force of Seclion 137 of the Companies Act 1988,

{c) Clause 118 in Takle A shall not apply to the Company.

TRANSFER OF SHARES

14 Tae Direclors may, in their absolute discretion and
withotit assigning any reason therefor, decline to register the
transf 2r of a share, whether or not it is a fully paid share, and
the first sentence of Clause 24 in Table A shall not apply to
the Company

Names and addresses of Subscribers

For and on behalf of

1. Instant Companies Limit
2 Baches Street,
London. N1B8UB

ed,
pxa i

. ,.mummmﬂﬂ
For and on behalf of *

2, Swilt Incorporations Limite
2 Baches Strec!,
London. N16UB

Dated 03. 01. 91

Witness to the above Signatures:- Mark Anderson
2 Baches Street
London N1 6U8
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FILE COPY

CERTIFICATE OY INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2592877

| hereby certify that

GAINREWARD LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 19 MARCH 1991

L I a'e N @-&DMSQ

A. M. EVANS

an authorised officer

[STalalely ] -]



