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COMPANIES FORM No. 12

Statutory Declaration of compiiance
with reguirements on application
for registration of a company

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

To the Registrar of Companies Forofticialuse Forofficizal use

= ey

S R

Lt I i R

Narne of company

APARTDIRECT TRADING LIMITED

l, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Selicitorengaged-intheformation-of-the—

~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 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, | Ay

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

Declared at _ 11, SHIP STREET Declarant to sign below
BRECON,

POWYS
The 1st day of February 1993

/;/—j;;: — |
beforeTE . % //MMMW

——r—— e,

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers confarred on a

Commissioner for Oaths.

o
Presentor's name, address and For official use
reference (if any): New Companla~ Sactlon Pastroom
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Printed and suppliesd by
JOEdAnS
Jordan & Sons Limited

21 §t. Thomas Street, Bristol BS1 6J8
Tel:0272 230600 Teolax 449119

CHA108

This form should be completed in black.

Company name (in full)

Ragisterad office of the company on
incorporation,

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

Number of continuation sheets attachead

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

JRM10
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secretary and intended situation
of registered office

Im 2@05_‘;3 7 For ufficial uss |:

APARTDIRECT TRADING LIMITED

no| 2 BACHES STREET I

Post town LONDON : “

County/Region - [
Postcode N1 6UB |

name  JORDAN & SONS LIMITED i
[pa] 21ST.THOMAS STREET i

! 1

Post town BRISTOL J 'l

County/Region i
Postcode  BS16JS ]

]

C.F.P.U. JORDAN & SONS LIMITED

21 ST. THOMAS STREET

BRISTOL Postcods BS1 6JS
Telophone 0272 230600 Extonsion 349




Company Secrotary (senie1-5)

Name YStyle/Title
Foranames
Surname
*Honours st
Pravious forenames
Previous surname
Address
Usual rasidantiol address must be givan,

In the case of a corporation, give the
registared or principal office address,

Consent signature

Diroactors (Seenotes 1 - 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Addross
Usual residential address mustbe given,

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Daolete if the form
is slgned by tha
subseribors,

[cs]

SWIFT INCORPORATIONS LIMITED

N/A

N/A

N/A

2p| 2BACHES STREET

LONDO!N

Posi towin

County/Region

Postcode N16UB I Country ENGLAND

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

{Authorised
SigneMﬁ%W Snalon) pate  01.02.93

[co]

INSTANT COMPANIES LIMITED

N/A

N/A

N/A

m 2 BACHES STREET

LONDON

Post town _

County/Begion

ENGLAND

Postcode N1 6UB ] Country

[bo[1,8]0,2]8,1]

Nationality |ra|UK REGISTERED |

oc| COMPANY REGISTRATION AGENT

m NONE

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

e
Signed

{Authorisod
Slgnatery) Date 01.02.93

__I

e

LSS rorwer

WY ot

Signaturs of agent on behalf of all subscribers  Date 01.02.93
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THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Arlicles of Association

1. The Company's name is

APARTDIRECT TRADING LIMITED
2. The Company’s registered office is to be situated in England and Wales.
3. (i The object of the Company is to carry on business as a general commercial
company.
{if)  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

3868889




(s} Tepurchase or by any othar means acquire
and take options over any property whatever, and any
rights or privileges of any kind over or in respaect of
any proparty.

{(b) To apply for, register, purchase, or by
other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhore any
patents, patent rights, brevets d'invention, licences,
socrat processes, trade marks, desighs, pratections
and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and to exprend monay in experimenting upon, testing
and impraving any patents, inventions or rights which
the Company may acquire or propose te acquira,

{c) To acyuire or undertake the whale or any
port 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

liabilities of such person, firm or company, or to -

acquire an interast in, amalgamate with, or enter into
partnership or into any artangement for sharing
profits, or for co-oparation, or for mutual assistance
with any such person, firm or company, or for
subsidising or otharwise assisting any such porson,
firm or company, and to give or accept, by way of
con * deration for any of the acts or things aforesald or
property acquired, any sharas, debanturas, debenture
stock or securitiss that msy be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
shares, debenturas, debenture stock or securities so
received,

{(dI To improva, manege, construct, repair,
develop, exchange, let on leasa or otherwise,
mortgage, charge, ssell, dispose of, turn to account,
grant licances, options, rights and privileges inrespect
of, or otherwise deal \.ith all or any part of the
proparty send rights of the Company.

{e} To invest and deal with tha monays of the
Company not immediately required in such manner as
may from time to time be detarmined and to hold or
otharwisa deal with any investnients made.

{f) Tolend and advance money or give credit
onh any terms and with or without security to any
person, firm or company {including without prejudice
to the genersality of the foregoing sny holding
company, subsidiary or fellow subsidiary of, or any
other compsany associated in any way with, the
Company}, to enter Into guarantaes, contracts of
indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to
secure or guarantes In any menner end upon any
terms the paymont of any sum of money or the
porformancg of any obligation by any psarson, firm or
company {including without prejudice 1o the gonerality
nf the foregoing seny such holding company,
subsidiary, fellow subsidiary or associatecd company
as aforasasid),

{gi To borrow and raise money in any manner
and to secure the repayment of any money borrowsd,
raised or owing by mortgage, charge, standard
sacurity, lien or other sacurity upon the whols or any
part of the Company's property or assets {whather
present or futurae), including its uncalled copital, and
also by » similar mortgage, charge, standprd security,
lisn or security to secure and guarantes the
performance by the Company of any obligation ar
liability it may undertake or which may become
binding on it. ,

(h) Todraw, make, accept, endorsoe, discount,
negotiata, execute and Issua chequas, bills of
exchange, promissory notes, bills of lading, warrants,
debentures, and other negotisble or transforable
Instruments,

{i}  To apply for, promote, and obtain any Act
of Parllament, order, or licence of the Department of
Trade or other authority for enabling the Company to
carry any of ita objects Into stioct, or for effecting
any maodification of the Company’s constitution, or for
any other purpose which may saem calculated diroctly
or indirectly to promote the Company’s Interosts, and
to oppose any procoadings or applicetions which may
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seam calculated directly or indirestly to prejudica the
Company's interosts.

(il To entsr into any arrangements with any
government or authority (supreme, municipal, local, or
othorwise) that may sesm conducive to the
attalnment af the Company’s objacts or any of them,
and to obtain from any such government ar authority
any chartors, docrees, rights, privileges or
concasgions which tha Comipany may think desirable
&nd to carry out, exarcise, and comply with any such
charters, decrees, rights, privileges, and concessions,

(k) To subscribe for, take, purchaso, or
otharwlse acquire, haold, sell, deal with and dirpose
of, place and undaerwrite sheres, stncks, debaniures,
debenture stocks, bonds, obligations or securities
issuad or guaranteed by any othar company
constituted or carrying on business In any part of the
world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or sauthority, municipal, local or
otharwise, in any part of the world,

{Ii Tocontrol, manage, finance, subsidise, co-
ordinate or otherwiss assist any company or
companies in which the Company hes a direct or
indirect financlal interast, to provida se&cratarisl,
administrative, technical, commercial and other
setvices and facilities of sl Kinds for any such
company or companies and to make paymants by
way of subvention or othorwise and any other
arrangemaents 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
purposa of acquiring the whole or any part of the
business or property or underteking or any of the
liabilities of the Company, or of updertaking any
business or operations which may sppear likaly to
assist or baneafit the Company or to enhance the valua
of any property ar business of the Company, snd to
place or guarantee tha placing of, underwrite,
subscriba for, or otherwise acquire all or any part of
tha shares or securities of any such company as
afcragald.

(n} To sell or otherwise dispose of the whola
or any part of the businesa or property of the
Company, either together or in portions, for such
consideration as the Company may think fit, and In
peniculer for shares, debantures, or securities of any
company purchasing the same.

(o} To act as sgents or brokers and as trustees
for any person, firm or company, and to undertake
and perform sub-contracts,

{p) To remunerste any person, firm or
company tondering services to the Company wither by
cash payment or by tha sllotment to him or them of
sharoes or other securities of the Company credited as
paid up in full or in part or othorwise as may be
thought expedisnt,

{q}) To distribuxe among the Members of the
Company in kind any property of the Company of
whataver naturae.

{r} To pay all ar any expaonsas incurred In
cohnection with the promation, formation and
Incorporsation of the Company, or to contract with eny
porson, firm or company to pay the sama, and to pay
commissjons to brokers and others for underwriting,
placing, selling, or gusranteeing the subacription of
any shares or other sacurities of the Company,

(sl  To support and subscriba to any cheritablo
or public objact and to support and subscribe to any
institution, sacisty, or club which may be for the
benetit of the Company or its Directors or emplayoos,
or may bo connected with any town or place where
the Company carries on business; to give or aword
pensions, annuities, gratuities, and superannuation or
other allowances or benefite or charitable aid and
generally to provide advantages, facilities and services
for any persons who are or have boon Directors of, or
who aro or have been omploved by, or who are
sorving o have served tho Company, or any company
which ie o subsidiary of the Company or the holding
company of the Company or o follow subeidiary of tha




Company or the prodecessors in business of the
Company or of sny such subsidiary, holding or fellow
subsidiaty company snd to the wives, widows,
children and other relatives and dependants of such
parsons; to make payments towards insurance
including insurance for any Director, officer or Auditor
against any liability as is referred to in Ssction 310Q(1}
of the Act; and to sat up, establish, support and
maintain superannuation and other funds or schemes
{whaether contributory or non-contributory) for the
banefit of any of such parsans and of thelr wives,
widows, children and cther relatives and dependants;
and 1o set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of
any of tho employeas of the Company or of any such
subsidiary, holding or feifow subsitiary company and
to lend monay to any such employees or to trustees
an thair hehalf to enable any such purchase schares
to be astablished or maintained.

{t}  Subject to and in accordance with a dus
compliance with the provisions of Sections 166 to
168 [in~tisive) of the Act (if and so far as such
provisions shail be applicable), to give, whather
diractly or indirectly, any kind of tinancial sssistance
(as defined in Saction 1562(1}{a) of the Act) for ony
such purpose 8s I8 specified in Saction 151{1) and/for
Section 161(2) of the Act.

{u) To procure the Company to be registerad
or racognised in any part of tho world.

{v] To do all or any of the things or matters
sforosaid in any part of the world and oither as
principels, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or othorwise
and either alene or in conjunction with othaers.

{w} To do all such other things as may be
deemod incidental or conducive to the attainment of
the Compaeny's objact ar of any of the powers given
to it by the Act or by this Clause.

AND so that:-

(1) None of the provisions set forth In
any sub-clause of thig Clause shall ba restrictively
construad but the widest interpretation shall be givon
to each such provision, and none of such provigions
shsll, except where the context expressly so requires,
be in any way limitad or restricted by refaeronce to or
inference from any other provision set forth in such
sub-clausae, or by reforence 1o or inference from the
tarma of any other sub-clause of this Clause, or by
referanca to or Inference from the name of the
Company,

{2} The word "Compeny" in this Clauss,
axcapt whore usad in reference to the Company, shall
be deemed to include any partnership or othor body of
p<.aons, whether incorporated or unincorporated apd
whethor domiciled in the United Kingdom or
elsewhere,

(3) In this Clause the expression “the
Act” means the Companies Act 1985, but so that any
reference In this Clause to any provislon of the Act
shall be deemed to include a referonce to any
stetutory modification or re-anactment of that
provision for the time being in force.

4.  The Hability of the Membors Is limited.

6. The Company’s share capltal is £1000 divided
into 1000 sharss of £1 each,
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We, the subscribors to this Memorandum of
Assoclation, wish to be formod into a Company
pursuant to this Memorandum; and we agree to take
the numbaer of shares shown opposite our respactive
namaes.

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

For end on behalf of

1. Instant Companies Limited - One
2 Baches Straet
London N1 6UB

For and on behalf of

2,  Swift incorporations Limited - One
2 Baches Straot
London N1 6UB

WM”

Total shares taken - Two

Dated 01.02.93

Witneas to the abovo Signeturee:- Mark Andsrson
2 Bachus Streat
London N1 6US

HY (Pt

THE COMPANIES ACTS 1986 to 1988
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. {a}l The Regulations contained in Tabie A in the
Schodulo to the Companies (Tablea A to F)
Regulations 1986 (S| 1985 No. 806} as amendad by
the Companies (Tables A 10 F) {Amendment)
Regulations 1986 (S| 1986 No, 1052} {such Table
boing hareinafter callod "Teble A"} shall apply to the
Company save in go for as thay are oxcluded or varlod
hereby snd such Ragulations (save as so excluded or
varied) and the Articles herelnafter containad shalt ba
the raguiations of the Company.

(b} In theso Articles tho oxprossion “tho Act®
moans the Companies Act 1986, but go that any
roferenco In these Articlas to ony provision of the Act
shall be deemed to Includo a roferonce to any
atatutory modification or ro-enactment of that
provigion for the time baing In force.




ALLOTMENT OF SHARES

2. (a) Shares which are corprised in the
authorised share capital with which the Company is
incarporated shall ba under tha coatrol of the
Directors who may (subject to Sactlon 80 of tha Act
and to paragraph {d) below) allot, grant options over
or otherwise dispose of the same, to such parsons, 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 ihe Directors proposa to issue
shall first ba offerad to the Mambaers in proportion as
naatly ag may be to the number of the existing shares
held by them raspectively unless the Company in
Genoral Meeting shall by Special Resclution otherwise
direct. The offer shall be made by notice specifying
the number of shares offered, and fimiting & period
{not baing less than fourtesn days) within which the
offer, if not accepted, will be deomad to be declined,
After the axpiration of that period, those shares so
deemed to be daclined shall be offersd in the
proportion aforasaid to the persons wha have, within
the said perlod, sccepted all the shares offared 1o
them; such further offer shall be made in like terms in
the same manner and limited by a liko period as the
original offer. Any shares not accepted pursuant to
such offer or further offer as aforesald or not capable
of being offerad as eoforesaid except by way of
fractions and any shares raleased from the provisions
of thie Article by any such Special Resolution as
aforesald shall ba under the control of the Directors,
who may allot, grant options over or otherwise
dispose of the same to such persons, on such terms,
and in such mannar as they think fit, provided that, in
the caso of shares not accopted as aforessid, such
shares shall not ba disposed of on terms which aro
more favourable to the subscribers therefor thain the
terms on which thay were offared to the Members,
The foregoing pravisions of this paragraph (b} shall
have effect subjoct to Saction 80 of the Act,

{c) In accordance with Section 91(1) of the
Act Sactlons B9{1) and 80{1) to (6} (inclusive) of the
Act shall not apply to the Company.

(df The Directars are gensrally and
unconditionally authorised for the purposes of Saction
80 of the Act, to exercise any power of the Company
to allot and grant righte 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
thae period of five years from tho date of incarporation
and tho Directors may, after that pariod, allot any
shares or grant any such rights under this authority in
pursuance of an offer or agreament so to do made by
tha Company within that period. The authority heraby
given may at any time {subject to the sald Saction 80)
ba renowad, revoked or varied by Ordinary Resolution
of the Company in Generai Meeting.

SHARES

3. The fien confarred by Clause 8 in Table A shall
attach soigo to fully paid-up sheres, and tha Compan
shall also have a first and peramount lisn on all
sharas, whather fully paid or not, standing registered
in the name of any person indabtad or under liebility
to the Company, whother he shall be the sole
rogisterad holdar thereof or shall be one of two or
more joint holdeis, for all moneys presently payablo
by him or his estate to the Company, Clausa 8 in
Table A shall ha modifisd accordingly.

4.  Tha liability of any Member In default in respact
of a cell shall ba incressed by the addition at the end
of the first sentence of Clause 18 In Table A of tho
worde "and ail expenses that may have been incurred
by the Compaony by reason of such non-paymant™.

GENERAL MEETINGS AND RESOLUTIONS

6. (a) Every notice convaning a Goneral Mooting
shall comply with the provisions of Saction 372(3) of
the Act as to giving information to Membere in regurd
to their right to appoint proxies; and noticos of and
other communications relating *o r.ny Neneral Meeting
which any Momber is entitled * + *aca. . shall be sent
to the Diractors and to the Auditory *+u tima boing
of the Company.
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{b) No business shall bs transacted at any
Goneral Meseting urleas & quorum le present, Subject
to paragraph (¢} balow two parsons entitled to vote
upon the business to ba transacted, gach being a
Membar or a proxy for s Membor or a duly authorised
rapresentative of a corporation, shall be a guorum.

{c) If and for so long as the Company hae only
ons NMember, that Member present in parson or by
proxy of if thet Member is a corporation by a duly
authorised ropresent tive shail be a quorum,

{d) U a quorum Is not present within half an
hour from the time appointed far & General Maeting
the General Meeting shall stand adjourned to the
some dey in the noxt weck ot the same tma and
place or to such other day and at such other time and
place as the Diractors may detormine; and if at the
adjourned General Mesting a quorum lg not prasant
within half an hour from the time appointed therefor
such adjournad General Masting shail be dissolved.

{e}] Clauses 40 and 41 In Table A shall not
apply to the Company.

6. (a) If and for so long us the Company has only
one Mamber and that Member takes any decision
which ie requirad to be taken in Genoral Meeting or by
means of a written resolution, that decision shall be
as valid and effectual as if agreed by the Company in
Gonoral Maeting save that this paragraph shall not
apply to resolutions passed pursuant to sections 303
and 391 of tha Act.

(b} Any decision taken by a sole Mamber
pursuant to paragraph (a) above shall be recorded in
writing and delivered by that Member to the Company
for ontry In the Company's Minute Book.

APPOINTMENT OF DIRECTORS

7. (a) Clause 84 in Table A shsll not spply to tha
Campany.

(b} The meaximum number and minimum
number respactively of the Directors may bae
determined from time to time by Ordinary Rasclution
in General Mesting of the Company. Subject to and In
defauit of any such doterminatlon there shall bo no
maximum number of Dirsctors and the minimum
number of Directors shall ba ane. Whensoever tha
minimum number of Directors shall be one, a soly
Diractor shall have suthority to exercles all the
powers &nd discretions by Teble A and by these
Artlcles aexprossed to be vested in the Directors
genarslly, and Clause 89 in Table A shall bo modified
accordingly.

{¢} Thoe Diractors shail not be raquired to retire
by rotation and Clauses 73 to 80 (inclusive) in Table
A shall not apply to the Company,

(d} No porson ghall be appointad a Director at
any Genaral Meating unloss either:-

(il  hels recommendad by the Diractors;
or

il not less than fourteen nor more than
thirty-five clear days before the date appointed for the
General Maeting, notico signed by a Memboer qualifiad
to vote at the Goneral Meeting has boen given to the
Company of the intention to proposo that person for
appointment, togathor with notice signed by that
parsan of his willingness to be appointed,

{e}] Subject to peragraph (d}) above, the
Company may by Ordinary Resolution in Genero!
Meeting appoint any person who Is willing to act to
be a Director, either to fill a vacancy or as on
additional Director.

{t} Tho Directors may sppoint a person who lg
willing to act to be a Director, either to fill a vacancy
or as an additional Diractor, provided that the
appointmant does not cause the numbar of Diractors
1o oxcoad any number determined in accordance with
paregroph (b} above ae the maximum number of
Diractors and for the time being in forco.

{g) In any coso where as tho result of the
doath of # aolo Momber of the Company tho Compeny



has po Members and no Directors the porsanal

representatives of such deceased mambar shall have

the right by notice in writing to appoint a person to be

a Diractor of the Company and such appointment

shall be as effective as it mada by the Company in

gel_\elral Meeting pursuant to paragraph (e) of this
rticle,

BORROWING POWERS '

8. Tha Directors may exercise &l the powers ot the
Company to borrow monay without limit as to amount
and upon such terms and in such manneor as they
think fit, and subject {in the case of any sacurity
convertible into sharas) to Section 80 of the Act to
grant any mortgage, charga or standsard sacurity over
its undertaking, property and uncalled capital, or any
part thareof, and to issue debentures, debaniure
stock, and other securitios whether outright or as
security for any debt, liabilty or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a} An alternate Director shall not be entitled
as such to recaive any remuneration from the
Company, save that he may be paid by the Company
such part {if anyl of the remuneraticn otherwise
payable 1o 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 modified aceordingly.

(b} A Director, or any such other parson as is
mentioned in Clause 66 in Table A, may act as an
alternate Director to represent more than one Director,
and sn alternate Director shall bo entitlad at sny
measting of the Directors or of any committas of the
Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a
Biractor, but he shall count as only one for the
purposa of determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. {a} The Directors may axercisa the powaers of
the Company conferred by Clause 3{ii}{s) of the
Memorandum of Association of the Company and
shall be entitlad to retain any benefits received by
them or any of them by reason of tha exorcise of any
such powers,

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

PROCEEDINGS OF DIRECTORS

11. (8) A Diractor may vote, at any maoting of the
Diractors or of any committea of the Directors, on any
resolution, notwithstanding that it in any way
concerns or relstes to & matter in which he has,
directly or indirectly, any kind of interest whatsoever,
and if he shall vota on any such resolution as
aforesaid his vote shall be counted; and in relstion to
any such rasolution as aforesaid he shall (whether or
not he sholl vote on the samo) be 1aken Into account
in calculsting the quarum presoent at the mesting.

{b} Cleusos 34 to 97 {inclusive} In Table A
shall not apply to the Company.

THE SEAL

12. (a) 1. the Company has a seal it shall only be
used with the authority of the Directors or of a
committes of Directors. The Directors may dotermina
who shall sign any instrumont to which tha seal is
affixed and upless otherwise so detarmined it shall be
signod by a Director and by the Secretary or sacond
Director, The aobilgation under Clause & of Table A
relating to the sealing of share certificates shall apply
only if the Company has a sesl. Clause 101 of Table
A shall not epply to the Company,

{bj The Company may exarcige the powers
conferred by Section 39 of the Act with regard to
having an official seal for use abroad, and such
powaers ghall be vosted in the Directors,
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INDEMNITY

13. {a} Every Diractor or other officer or Auditor of
the Company shall be indemnified out of the assets
of the Company agsinst ail lossas or abilitlas which
he may sustain or incur In or about the execution of
the dutiee of his office or otherwise in relation
thareto, Including any liability incurred by him in
defending any proceadings, whethar civil or eriminal,
or In connection with any appficatfon under Section
144 or Section 727 of the Act in which reliaf Is
grantad to him by the Court, and no Director or other
officer shall ba liable for any loss, damage or
misfortune which may happen to or be incurced by the
Company in the execution of the duties of hio office
or in relation thareto. But this Article shall only have
offact in 8o fer as its provisions are not avoided by
Section 310 of the Act.

(b} The Directors shall hava power to purchase
and maintain for any Director, offlcer or Auditor of the
Compzny insursnce againet eny such lisbility as is
refarrad to in Section 310(1) of the Act.

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

TRANSFER OF SHARES

14. The Directors may, in thair absoluta discretion
and without assigning any reason therafor, docline to
registar the transfer of a share, whetheror not it is a
fully paid share, and the first sentonca of Clause 24
in Tebla A shall not apply to the Company.

Namoes and addrasses of Subscribers

For and on bahalf of

1. Instant Companies Limited
2 Bachas Strest
Lendon M1 6UB

For and on behalf of

2,  Swift Incorporations Limited
2 Baches Straat
Lendon N1 6UB

W%W

Datod 01.02.93

Witness to the above Signaturos:-

4 %ﬂ“’éﬁ“"’”

Mark Andorson
2 Baches Street
Lendon Nt GUB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2805339

1 hereby certify that

APARTDIRECT TRADING 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 31 MARCH 1993

P

P. BEVAN

an authorised officer

HCoo7R




