COMPANIES FORM No. 12

Statutory Declaration of compliance
witth reguirements on application
for registration of a company

\F\"Ir?l%j?] do not Pursuant to section 12(3) of the Companies Act 1985

thig margin

To the Registrar of Companies Forofficial use For’ofﬂcziéi\use
Please comi.lete - fm = oy =y .
legibly, profe 'ably i | | |
Inblack typs, or . e — ko= b —
boldblorxlettering  Name of company
“insert full | * - ITEMLESSON SERVICES LIMITED
name of Company | °
1, MICHARL RICHARD COUNSELL, signing on ‘behalf
of __ SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB
+ delale as do solemnly and sincerely declare that | am a [Seheﬁer-engaged—nﬁh&fefmaﬂeﬁ-ef-ﬂﬂe- )

| . . S
a?pmpr e -sompany]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with, 7
And ! make this solemn deciaration conscientiously beligving the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Declaredat 11, SHIP STREET

BRECON,

‘ POWYS
The 1st day of Febru

Declarant 1o sign below

bef P
A Commissioner for Oaths or Notary Public or Justice of(

the Peace or Solicitor having the powsrs conferred on a
Commissioner for Oaths.

Z

L o —r—
4

N R I
Presentor's name, address and For official use
reference (if any): New Companies Section Post room
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prined and suppliod by
Sloptes
Jordan & Sons Limited

91 §1. Thomas Strast, Bristo! BS1 645
Teol, 0272 230600 Totax 4491 19

CHA108

tln Vorm should 2o comptotad in hlack.

\TEMLESSON SERVICES LIMITED

Company name (in full)

Registered office of the cornpany on

ir corporation.
post town ONDON
County/ Region : n
Postcode N1 6UB
if the memorandum is delivered’by an

agent for the subscribers of the
memorandum mark X in the boX \ X i

opposite and give the agent's name
and adaress.

JORDAN & SO

Name

‘BA}’ 21 ST, THOMAS STREET

BRISTOL | |

Post town

BS1 6JS |

Postcode

County/Region

continuation sheets attached D

Number of
To whom should Companies House
direct any enquiries about the C.F.PA. JORDAN & SONS LIMITED
information shown in this form? 04 8T THOM AS STREE
etm /__ﬁ_______
BRISTOL oostoode 551 848

JEM10
349

Extension
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page 1



Gompany Sosratary (Seri ! -3)

Namag *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Consent signaturc

Dirpelors (Senotes 1 -5;
Please list directors in alphabetical o icr,

Mome *Styla/Title
Forenames
Surname
*Hanours etc
Previous {orenames
Previous surname
Address
Usual residential address must be given,

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

Date of birth
Business accupation

Other directorships

* Voluntary details

Consent signature

Delota if the form
is signed by the
subgeribers,

Paga 2

"o
G8|

b T T FT T eSO e —

SWIFT INCORPORATIONS LIMITED ot

N/A

N/A

N/A

W 2 BACHES STREET

LONDON

Post town

County/Regicn

Postcode N16UB Il . Country ENGLAND

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

.
uthorisad
Signed %%%Whnmom Date 01.02.93

[en]

oy
Y

INSTANT COMPANIES LIMITED

N/A

N/A

N/A

l;;l 2 BACHES STREET

Past town LONDON "
County/Region i
Postcode _N16UB {  Counwy ENGLAND

[ool1,8]0,28)1]

Nationality |NA{UK REGISTERED

[ec] COMPANY REGISTRATION AGENT

[;1 NONE

I consent to act as director of the company named on page 1

(Autherised
Signed _ Signatery) Date 01.02.93

R A s w3 st

Y fter

Signature of agent on hehalf of ali subscrlbers  Date 01.02.93




THE COMPANIES ACTS 1985 to 1989 27798240

i et

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’'s name is

ITEMLESSON SERVICES LIMITED

2, The Company's registered office is to be situated in England and Wales.

3. (1) The object of the Company Is to carry on business as a general commercial
company.

(i) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-

OBMGEN 125764
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fa}  Topurchage or by any other moans oceuire
and toko options avor any property whatever, and any
nghto or privilages of any kind over or In respect of
“ny proporty,

(b} To apply for, register, purchase, or hy
othor maons acquire and protact, prolong and renew,
whaether Im the Unpited Kingdom or elsewhere any
patonts, patent rights, brevots d'invontion, licencas,
socrel procaosses, traae marks, designs, protections
and concossions and to disclaim, ater, modify, use
and turh to oaccount and to manufacture under or
grant ficences or privileges in respoct of the same,
and to expend menoy in exparimenting upon, tosting
and improving any patents, inventions or rights which
the Company may acqulre or propose to acquira.

{c) To acqulre or undertake the whole or any
part of the busineas, goodwill, and assets of any
parson, 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 ali or any of the
llabilitias of such person, firm or company, or to
acquire an interest in, amalgamate with, or antar into
partnership or into any arrangement for sharing
profite, or for co-operation, or for mutual assistance
with any such person, firm or company, or for
subsidising or otherwlise assisting any such person,
firm or company, and to give or accept, by way of
considaration for any of the acts or things aforesaid-or
proparty acquired, any shareg, debantures, debenture
stack or securities that may be agroed upon, and to
hold and raetain, or sell, mortgage and desl with any
shares, debentures, dabenture stock or securitios so
recaived. .

(dl  To improve, menage, construct, repair,
develop, exchange, let on leass or otherwise,
mortgage, charge, sell, dispage of, turn to account,
grant licences, options, rights and privileges in respect
of, or otherwise doal with alf or any part of the
property and rights of the Company.

{a) To invest and deal with thae monays of the
Company not immediately raquired in such manner as
may from time to time be detormined and to hold or
otherwise deal with any investments madae.

{fi  To land end advance money or giva cradit
on any torms and with or without security to any
porson, firm or company (including without prefudice
to tha genorslity of the foregoing any holding
cuempany, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter into guarantess, contracts of
indemnity and suretyshipe of ali kinds, to receive
maney on deposait or lean upon any terms, and to
socure or gusrantes in any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, firm or
company {inciuding without projudice to the gencrality
of the foregoing any such holding company,
subsidiary, fellow subsidiery or associated company
as aforesaid), -

{g) To borrow and raise monay in any manner
and to secura the repayment of any money borrowsd,
raisad or owing by mortgagae, charge, standard
sacurity, llen or other securlty upon the whole or any
patt of the Company’s property or assets (whathar
presunt or future), including its uncalled capital, and
also by a similar mortgage, cherge, standard security,
llen o1 socurity to secure and guarantes the
performance by tho Company of any obligation or
liability it may undertake or which may bacomo
binding on 1t.

(h) To draw, make, nccept, endorsa, discount,
nagotiate, eoxecute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants,
debenturas, and othar nogotiable or transferable
instruments,

{ii  Toapply for, promote, and obtain any Act
of Parliament, order, or licence of the Departmant of
Trade or othar authority for 2nabling the Compzny to
carry any of its objacts inte sffact, or for effecting
any modification of the Company’s constitution, or for
any other purposa which may seem calculated directly
or indirectly to promote the Company's interests, and
to appose any procesdings or applications which may

IRAMRERIRRANE

soam celculatad directly or indirectly to prejudice the
Company's interests,

(il To enter into any arrangemants with any
govarnment or authority (supreme, munlqipal, local, or
otherwise} that may seem conducive to the

Aattainment of the Company’s objects or any of them,

and to obtain from eny such government or authority
any «chertors, docrees, rights, privileges or
concesslons which the Company may think desirable
and to carry out, exorcisa, end comply with any such
chartors, decreas, rights, privilages, and concessions.

{(k} To sitbscribe for, take, purchase, or
otherwise acquire, hold, sali, deal with and dispose
of, place and underwrite shares, stocks, debantures,
debenture stocks, bonds, obligations or securities
lssued or guaranteed by any other company
constituted or carrying on business in any part of the
worid, and dobentures, debenture stocks, bonds,
obligatione or securities issued or guaranteed by any

governmant or authority, municipal, local or
otherwise, in any part of the world.
(i To contrel, manage, finance, stibsidise, co-

ordinate or otherwiss assist any company or
companies in which the Company hag a direct or
indirect financial Intorest, to provide secretarial,
administrative, technical, commargcial and other
sorvices 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 business or operations of or generally with

respect to any such company or companies,

{(m) To promote any other company for the
purpose of acquiring the whola or any part of the
business or property or undertaking or any of the

- Habilities of the Company, or of undertaking any

business or operations which may appear likely to
asslst or benefit the Company or to enhance the value
of any property or buslness of the Company, and to
place or guarantoe the placing of, underwrite,
subscribe for, or otherwisoe acquire all or any part of
the shares or securitios of any such company as
aforesald. .

{n) To sell or otharwise dispose of tha whole
or any part of the buslness or property of the
Cumpony, eithar together or in portiens, for such
considoration as the Company may think fit, and in
particutar for shares, dobentures, or socuritles of any
company purchasing the sama,

{o) To uct as agents or brokors and as trustees
for any person, firm or company, and to undertake
and parform sub-cortracts.

{p} To remunerato any person, firm or
company rendering services to tha Company either by
cash payment or by the allotment to him or them of
shares or other sacurities of the Company credited as

pald up in full or in part or otherwise as may ha
thought expadient,

(g} To distribute among the Members of the
Company In kind any property of the Company cf
whatever nature. ’

) To pay all or any expenses incurred in
connaction with the promotion, formation and
Incorporation of the Compeny, of to contract with any
porson, firm or compeny te pay the sama, and to pay
commissions to brokers and others for underwriting,
placing, salling, or guaranteeing the subscription of
any shares or other socuritias of tha Company,

(s} To support and subscribe to any charitable
or public objact and to support and subscribe to any
inshtu}lon, society, or club which may be for the
benefit of the Company or its Ditectors or employees,
ot may ba connected with any town or place where
the Company carrias on business; to give or awerd
pansions, annuities, gratuities, and superannuation or
ather aliowancaes or bensfits or charitable aid and
genarally to provide advantages, facilities and services
for any persans who are or have beon Directors of, ar
who are or have besn employed by, or who are
serving or have served the Company, or any company
which is a subsidiary of the Company or ths holding
coempany of the Company or a fellow subsidiary of the




Compony or the predecessors in business of the
Campany or of any such subsidiary, holding or follow
cubsidiary company and to the wives, widows,
childrary and other relatives and depondants of such
pergons; to meke payments towerds insurance
including insurance for any Diractor, officer or Auditor
against any llability as is raferrad to in Sectlon 310(1)
of the Act; and to set up, establish, support and
malntaln superannuation and other funds or schemes
{whothor contributory or non-contributery) for the
bonefit of any of asuch persons and of thelr wives,
widows, children and other relatives and dependants;
and to set up, establish, support 2.d maintain profit
sharing or shere purchase schemeu for the benefit of
any of tho employeas of the Company or of any such
subeidiary, holding or fallow subsidiary company and
to lend monay te any such amployees or to trustaes
on their bahaif to enable any such purchase schemes
to be estabilshed or maintained.

it}  Subject to and in accerdance with a due
compliance with the provisions of Sections 1656 to
168 {inrlusive) of the Act {if and so far as such
provisions shall be applicable}, to give, whather
diractly or indirectly, any kind of financial assistance
{es dafined in Section 152{1){a} of tha Act) for any
such purpose as is specifiod in Section 161(1} and/for
Section 161(2} of the Act.

{4} To procure the Company to ba registerad
or racognised in any pert of the world,

(vl To do ali or eny of the things or mattars
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractars or otherwise
and either alone or in conjunction with others,

(w} To do ali such other things as may ba
deamed incidental or conducive to the attainment of
the Company's object or of any of the powars given
to it by the Act or by this Cluuse.

AND so that:-

{1) None of the provigions sat forth In
any sub-clause of this Clause shall be restrictively
construod but the widest intorprotation shall be given
to wach such provision, and none of such provisions
shall, sxcept where the context exprassly so requires,
be in any way limited or restricted by reference to or
inference from any other provision set forth in such
sub-clause, or by refersnce to or Inference from the
terms of any other sub-clsuse of this Clause, or by

reference to or inference from the nome of the
Company.

{2) The ward "Company” in this Clauso,
excopt where used In reference to the Company, shall
be deemed to include any pertnership or other body of
pereons, whether incorporated or unincorporsted and

whether domiciled in the United Kingdom or
slsewhaere.

(3} In this Clause the expression “the
Act” means the Companios Act 1986, but so that any
reference in this Clause to any provision of the Act
shail bo deemad to Inciude a reference to any
statetory modification or re-snactment of that
provision for the time being in force.

4. Tho liability of tha Mambers Is limited.

B. The Company's sharo capital is £1000 divided
into 1000 shares of £1 asach.

JMGENRM/LC

Wa, the subecribers to this  Mamorandum of
Association, wish to be formad inte & Company
purauant to this Memorandum; and wo sgree to take
the number of shares shown opposite our respective
names,

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

For and on behalf of

1.  instant Compenies Limited - Ons
2 Bachos Street
London N1 6UB

_For and on behalf of
2. ~ Swift incorporations Limitad - One
2 Baches Streot
London N1 6UB

Wmﬁ%

Total shares taken - Two

Dated 01.02.93

Witnoss to tho sbove Signatures:-

W (fter—

THE COMPANIES ACTS 1986 to 1989

Mark Andorson

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. {a} ThaRagulations contained in Table Ain the
Scheduls to the Companies (Tables A& to F)
Regutations 1986 {S] 1986 No. BOB) as amended by
the Companies (Tablss A to F) (Amsndment
Regulations 1986 {S1 1986 No. 1052} {(such Table
baing hereinaftor called “Table A"} shall apply to the
Company savein so far as they are exciuded or varied
hereby and such Ragulations {save as so excluded or
veriod) and the Articles hareinaiter contained shall be
the regulations of tha Company.

{b) In thase Articles the expression "the Act"
means tho Companies Act 1985, but so that any
reforence In theea Articles to any provision of the Act
shall be deameéd to include a refsrence to any
statutory maodification or re-enactment of that
provision for the time being in force.




ALLOGTMENT OF GHARES

2, {a) Ghoros which are comprised In the
authorioad share copital with which tho Company is
incorporatod shall be undor the control of the
Diroctore who may [subject to Saaction 80 of tha Act
and to paragraph (d} below) allot, grant options over
or utharwise dispose of tho same, to such persons, on
such terms and In auch mannoer s thoy think fit,

(b) Al sharea which ara not comprised in the
autharisad asnarae capltal whth which tha Company is
incorporsted and which the Directors propcse to issue
shall tirst bo offered to the Mambers in proportion ae
naarly as may be to the number of theo existing shares
held by them respectivaly unless the Company In
Gaoneral Moeting shall by Spacial Resclution othorwise
diraet. The offer shall be made by notice specitying
the numbsr of shares offered, and limiting a period
{not boing lese than fourtaen days) within which the
offer, if not accepted, will be deemed to ba daclined,
After the explration of that period, those shates so
deameod to be declined shall bas ofiered in the
praportion aforesaid to the persons who have, within
tha sald period, sccopted all the shares offerad to
them; such further offer shall be made in lke tarms in
the seme manner and limited by a like period as the
original offar. Any sharee not accbopted pursuant to
such offer or further offar as aforesaid or not capahle
of being offerod as aforesaid except by way of
fractions and any shares releasad from the provisions
of this Article by any such Spacial Resolution as
aforessid shall be under the control of the Diractors,
who may aflot, grant options over ot otherwise
dispose of the sama to such persons, on such terms,
and in such manner as thoy think fit, provided that, in
the case of sharss not accepted as aforasald, such
shares shall not be disposad of on terms which are
mora {avourable to the subscribers therafor than the
terms on which they ware_ offered to the Members.
The foregeing provisicns of this paragraph {b} shall
have offect subject 1o Saction BO of the Act.

(e} In sccordance with Saction 91(1) of the
Act Sections 83(1) snd 90{1) to (8} (inclucive) of the
Act shall not apply to the Company,

(dl  The Directiors are gonorally and
uncenditionally authorised for the purposes of Section
80 of tho Act, to exercise any power of the Company
to allot and grant rights to subscriba for or convert
socurities into shares of the Company up to tha
amount of the authorised share capitel with which the
Company ie incorporated at any time or times during
the period of five years from the date of incorporation
and the Directors may, after that poriod, allot sny
shares or grant any such rights undor this autherity in
pursuance of an offer or agraement so to do made by
the Company within that peried. The autharity hareby
glven may at any tims (subject to the said Section 80)
be renowed, revoked or varled by Ordinary Resolution
of the Company In General Meeting.

SHARES

3. Thea lien conferred by Clause 8 in Table A shall
attach also to fully puid-up shares, and the Compan
shall also heve 8 first and paramount lien on all
sharas, whether fully paid or not, standing registered
in the name of any person indabted or under liability
to tho Company, whether he shall bo the sole
rogistered holder thersof or shall be one of two or
more Joint holders, for all moneys presently payable
by him or his estate to the Company. Clauss 8 in
Table A shall be modifiad accordingly.

4, The liability of any Member in dofault In respact
of a call shall be increased by the addition at the end
of the first sentence of Clauso 18 In Table A of the
words "and all expanses thot may have baen incurred
by tha Company by reason of such nen-paymant®,

GEMERAL MEETINGS AND RESOLUTIONS

B. {a) Everynotice convaning a Genaral Meeting
shall comply with the provisions of Saction 372(3) of
the Act as to giving Information to Membars in ragard
to their right to appoint proxies; and notices of and
other communications relating to any Genaral Maeting
which any Member Is entitled to recsive shall ba sant
to the Directors and to the Auditors for tha time baing
of the Company.

JMGENRM/LC

(b} No businuss shell be transactzd et any
Generel Moeeting unlass a quorum is present. Subject
to paragraph (c) beiow two parsone entitled 1o vote
upon the buslness to be transacted, sach being a
Membor or a proxy for a Mamber or a duly autherised
repragentative of a corporation, shall be a quorum.

(c} If and for so long as the Company has only
one Memboer, that Mornber present in person or by
proxy or if thet Member is a corporation by a duly
authorised representative shall be a quarum.

{d} If a quorum is not present within half an
hour from the time appointed for & General Meeting
the General Meeting shall stand adjournad to the
sama day in the next week at tha seme time and
place or to such other day and at such other time and
place as the Diractors may determine; and if at the
adlournad Ganaers! Moeting a quorum is not prasant
within half an hour from the time appointod therafor
such adjourned General Meeting shall be dissolvad.

{e)} Clausas 40 and 41 in Table A shall not
apply to the Company.

6. {a] If andfor 8o long as the Company has only
ona Member and chat Member takes any decision
which ls required to be taken in General Meating or by
means of a written resolution, that decision shall be
as valid and effectual as if egread by the Company in
General Meeting save thdt this paragraph shall not
apply to rosolutions passod pursuant to sections 303
and 391 of the Act.

(b}  Any dacision taken by a sola Mamber
pursuant to paragraph (o) above shall be racordad in
writing and deliverad by that Membaer to the Company
for entry in the Company’e Minute Book.

APPOINTMENT OF DIRECTORS

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

(b} The maximum number and minimum
number respectively of the Diractors moy be
detarmined from time to time by Ordinary Resolution
in General Mooting of the Company. Subject to and in
default of any such determination there shall be no
maximum_ numbar of Directors and the minimum
number of Diractors shall be one. Whensoaver the
minimum number of Diractors shall be one, a sole
Director shall have authority to exeorcise all the
poware and discretions by Tabla A and by these
Articlos oxpressed to be vested in the Diroctors
generally, and Clause 89 in Table A shall be modified
accordingly.

(¢}  The Diractore shall not be required to retire
by rotation and Clauses 73 to 80 {inclusive) in Table
A shall not apply to the Company.

{d)  No porson shall be appointad a Director at
any Ganeral Maoting unloss eithor:-

(i he is recommaendod by the Directors;
or

. Uil notless than fourtaen nor mare than
thirty-five clear days before the date appointed for the
Ganaral Maating, notice signed by a Member qualified
1o vota at the General Meating has bean given to tha
Company of the intention to proposa that parson for
appointmant, togather with notice signed by thet
porson of his willingness to be appointed,

{e) Subject to paragraph (d) abova, the
Company may by Ordinary Resolution In Genoral
Maating appolnt any porson who is willing to act to
ba a Dlractor, sithor to fil a vacancy or as an
additional Director.

{f)  The Directors mey appoint a porson who is
willing to act to be 4 Diractor, either to fill a vacancy
or as an additional Director, provided that the
appointment does not ¢ause the numboer of Directers
to excead any numboer datermined in sccordance with
paragraph (b} above as the maximum number of
Directors and for the time being In force.

{g} In any case whare as the result of the
death of a sole Mamber of tha Company the Company



has no Members and no Directors the porsonal

roprosentativas of such doceasod member shall have

tho right by notice in writing te appoint a porson to be

a Director of the Company and such appointment

shall be as effective as if made by the Company In

GAunolral Maeting pursuant to paragraph (e} of this
rticlo.

BORROW NG POWERS ’

8, The Diroctors may exercise all the powaers of the
Compuny to borrow monay without limit as to amount
and upan such terms and Jn such manner as they
think fit, and subjoct {in the case of any security
convar tible into shares) to Section 80 of the Act to
grant any mortgage, charge or standard security ovar
its undertaking, property and uncalled capital, or any
part thoreof, and to issue debentures, debanture
stoek, and othar socurities whether outright or as
sacurity for any dobt, liability or oblipation of the
Company or of any third party.

ALTERNATE DIRECTORS

8. (a) An alternate Director shall not be entitied
as such to receive sny remuneration from the
Company, save that ha may ba paid by the Company
such part {if any) of the remuneraticn othorwise
payable to his appointor ag such appointot may by
notice in writlng to the Company from timae to time
direct, and the first sentence of Clause 86 in Table A
shall be modifiad accordingly.

{b) A Director, or any such othor person as is
rmantioned in Clause 6B in Table A, may act as an
alternate Director to represent more than one Director,
and an alternate Director shall be antitled at any
meoting of the Directors or of any committao of the
Directors to one vote tor every Director whom he
represonts in addition to his own vote (if any) ac a
Director, but he shall count as only one for the
purpose of detarmining whether a quorum is present.

GRATUITIES AND PENSIONS

10, {a) Tha Directors may exercise the powers of
the Compeny conferrad by Cleuse 3liiHs} of the
Momorandum of Association of the Company and
shall be entitled to rotain any benefits received by
thom or eny of tham by reason of the exercise of any
such powers,

(b} Clause 87 in Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

11. {a) A Director may vote, st any maeting of the
Dirscters or of any commitiee of the Directors, on any
resolution, notwithstanding that it In any way
concerns or rolates to a matter in which he has,
directly or Indlrectly, any kind of interest whatsoavar,
and if he shall vote on any such rosolution as
aforesaid his voto shall be counted; and in relation to
any such resolution as aforesaid he shall (whether or
not he shall vote on tha same) be taken into account
in calcutating tho quorum present at tha moating.

{b} Clauses 84 to 97 {inclusive} in Table A
shail not apply te the Comipany.

THE SEAL

12. (a)} if the Company has a seal it shall only be
used with the authority of the Directors or of a
committes of Diroctors. The Directors may determine
who shall sign any instrument to which the seal is
affixed and unless otherwise so detarmined it shall be
signed by a Director and by the Sacretary or_sagond
Director. The obligation under Clause § of Table A
relating to the soaling of share certifizates shall apply
oniy if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

(b} The Company may oxorciss the powers
confarred by Section 39 of tha Act with regard to
having an official seal for use abroad, and such
powers shall ba vested in the Directars.

INDEMNITY

13, (a) Every Dirsctor or other officer or Auditor of
the Company shall be indemnified out of the assats
of the Company agsinst sll losses or labilities which
he may sustain or incur in or about the exscution of
the dutles of his office or otherwise in relation
thereto, including sny liability Incurred by him in
defending any proceedings, whether civil or criminal,
or in connection with any -application under Saction
144 or Saction 727 of the Act in which raliof is
granted to him by the Court, and no Director or other
officer shall be lieble for any loss, damage or
misfortune which may happen te or be incurred by the
Company in the exacution of the duties of his office
or in'relation thereto, But thie Article shalt only have
effoct in so far as It provisions are not aveided by
Section 310 of the Act. .

{b} ThuDirectors shall have power to purchase
and maintain for any Director, officer or Auditor of the
Company insurance against any such liability as is
referred to in Section 310(1) of the Act,

{c} Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14. Tho Diroctors mey, in their absolute discration
and without assigning eny reagon therefor, decline to
registar the transfer of a share, whoether 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 Sul?scribers

For and on bohalf of

1. Instant Companles Limited
2 Bachos Street
London N1 8UB

For and on beholf of

2. Swiit Incorporations Limited
2 Bachoes Street
London N1 6UB

M%W

Dated 01.02.93

Witness to the above Signatures:- Mark And-vson

WY ot

London N1 6UB
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
No.‘ 2788380
| hereby céﬁify that

ITEMLESSON SERVICES 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 11 MARCH 1993
Ut s

M. ROSE

an authorised officer

HCO007B



