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COMPANIES FORM No. 12

Statutory 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 Forofficial use  For official use

el el dindi ~

B

[ .

Name of company

*

DIVIDEAGENT COMPANY LIMITED

—C— T A

1) A

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

2 BACHES STREET
LOWDON N1 6UB

do solemnly and sincerely declare that | am a [Selicterengeged-in-the-formationofthe-
-company]t [person named as direclor or secretary of the comoany in the statement delivered to
the registrar us. ‘er section 10{2)} and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental 1o it have been
complied with,

And 1 make this solemr: declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declaraiions Act 1835
11, SHIP STREET

BRECON,
POWYS

of

Declared at Ceclarant to sign below

/[
A Commissioner for Oaths or Notary Public or Justice of W
the Peace or Solicitor having the powers conferred on a

Commisstoner for Qaths.

For official use
NawCampan.co et an

Presentor’s name, address and

reference (if any}: Poctraom

331176




Printed and supplied by

Jordans

Jordan & Sons Limited

21 5t. Thomas Street, Bristol BS1 6JS
Tel: 0272 230600 Telox 449118

CHA108
‘This form should ho campleted In bisck.

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

Company name (in full)

CN For official use

DIVIDEAGENT COMPANY LIMITED

Registered office of the company on

incorporation. ro| 2 BACHES STREET ) |
|
Posttown _LUNDON - B, i
County/Region _ e .
Postcode N1 6UB B - - J#_,___,,_,-__“-.._l
Ifthe memorandum is deliverad by an
' agent for the subscribers of the
memorandum mark ‘X’ in the box X
opposite and give the agent’s name
and address,
Nem: JORDAN&SONSUMITED
EA 21 ST. THOMAS STHEET !
_ _ . = _d
Post town _ BEEI?L _ - o
County/Region B o
Postcode BSLG_‘{S ]
Number of continuation sheets attachad
To whom should Companies House
direct any enquiries about the l C.F.P.U. JOHDAN & S_?_NS LlM'I%? e
information shown in this form? 2 1ST. THOM AS STHEET
JBM10 } BRISTOE_ i Postcode BS1 92’5#. .
Telephone _0272 230600 e ~ Extension 349MM
Page 1 _
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Page 2

Company Secretary (sente!-5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usualresidentiel addrass must be given.

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

Consent signature

Directors (scnow1-5)
Please list dir-ctors in alphabetical order.

Namea *Style/Title
Foranames
Surname
*Honours etc
Previous forenamas
Previous surname
Addrass
Usual residential address mustbe given,

In he case of a corparation, give the
registered or principal offica address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delets if the form
is signed by the
subscribers

[esl l

SWIFT INCORPORATIONS LIMITED _:
N/A "
N/A I
N/A |
ap! 2 BACHES STREET 1
|
Post town  —ONDON _ I
County/Region [
Postcode _N1BUB 1 counry ENGLAND |
| consent to act as secretory of the company named on page 1
Signed%g/; (%W Sonmom Date 01.02.93
leol o - !
U f
INSTANT COMPANIES LIMITED - i
N/A ) |
f*_,_.m_.,_,,:"_\ A
N/A
A
Post town LOFUDON oL e
County/Region ‘ R |
Postcode N1 GUBr ‘ Country ENGL_"_‘_P\_‘E_E_‘*__ ]
po1802081]  eonaty na,UKREGISTERED |
.oc_ COMPANYREGISTRATIONAGENT |

‘op NOME

| consent to act as dueclor of the company named on paga 1
’L“& {Authonsed

Signed Sgnatzy) Date 01.02.93

Y 2

Signature of agent on behalf of all subscribers  Date 01.02.93
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

DIVIDEAGENT COMPANY LIMITED
2. The Company's registered office is to be siluated in England and Wales.
3. {i) The object of the Company is to carry on business as a general commei cial
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 lo do all or any
of the following things:-

OBMGEN
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(a} Topurchase or by any other means acquire
and take options over any proparty whatever, and any
tights or privileges of any kind over or in respoct of
any proparty,

{b} To spply for, register, purchase, or by
other means acquire and protact, prolong and renew,
whether in tha United Kingdom or alsewhere any
patents, patent rights, brevets d'invention, licences,
sacret pracessos, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grent licences or privileges in respect of the same,
and 1o expand money in exparimenting upon, testing
and Improving any patents, inventions or rights which
the Company may acquire or propose to acquire,

{c} To acquire or undertake the whola or any
part of the business, goodwill, and assats of any
person, firm, or compeny carrying on or proposing to
carry on any of the businessaes which the Company is
authoriged to carry on and as part of tha consldaration
for such acquisition to undertake all or any of the
liabilitias of such person, firm or company, or to
acquire an Intorost in, amalgamate with, or entur into
partnarship or Into any arrangemant for sharing
profits, or for co-operation, or for mutual assgistance
with any such person, firm or company, or for
subsidising or otherwise assisting any such paorson,
firm or company, and to give or accept, by way of
consideration far any of the acts or things aloresaid or
proparty acquired, any shares, dabentures, debenture
stock or securities that may be agreod upon, and to
hold and retain, or soll, mortgage and daal with any
shaves, debontures, debonture stock or securitias so
racoived,

(d} To Improve, msensge, construct, ropair,
develop, exchanga, let on lease or otherwise,
mortgage, charge, sall, dispose of, turn to account,
grant licences, sptions, rights and privilogos in rospoct
of, or otherwise doal with all or any part of the
proparty and righte of the Company.

{6) Ta invest and deal with the monays of the
Company not immadiately required in such mannor as
may from time to tima be dotarmined asnd to hold or
othorwise deal with any investments mada.

{f} Tolend and advance money or give credit
onh any terms snd with or without sacurity to any
person, firm or company (Including without prejudice
to the generality of the foregoing any holding
company, subsidiary or follow subsidiary of, or any
other company associated in any way with, the
Cormpanyl, to antler into guerentoss, contiacis of
indamnity snd suretyships of all kinds, to rocoive
monoy on deposit or loan upan any torms, and to
secure or guarantes in any manner and upon any
terms the paymant of any sum of money or the
performance of any obligation by any parson, firm or
company (including without projudice to the ganorality
of the forugoing any such holding company,
subsidiary, fellow subsidiary or associated company
as aloresaid).

{gl To borrow and roise money in any manner
and to secure the repaymont of any money borrowed,
ralsod or owing by mortgage, charge, stendard
socurity, lien or other security upon the whole or sny
part of the Company’s property or assets {whether
prasent or future), including its uncalled capitsl, and
also by a similar morigags, chargo, standard soecurity,
lien or security to macure and guarantoc the
performance by the Company of any obligation or
lability it maey undertake or which may becoma
binding on it.

th)  To draw, maks, sceapt, ondorse, discount,
nogotiato, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants,
debentures, and othar negotisble or transforable
Instruments,

{ii  To apply for, promote, and obtain any Act
of Parlismant, order, or liconce of the Department of
Trade or othar authority for enabling tha Company to
corry any of its objects into eifact, or for effecting
any modification of tho Company's constitution, or for
any othor purpose which may seem calculatod diractiy
or indiroctly to promote the Company's interests, and
to oppose any proceadings or applicatichs which may
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soom calculated directly or indirectly to prejudice the
Company’s interests.

{}  To enter into any arrangements with any
governmant ar authorlty (sunrame, municipsl, local, of
otherwise} that may seem conducive to tho
atteinment of the Company's objects or any of them,
and to obtain from any such government or authority
eny charters, decrees, rights, privileges or
concessions which tha Company may think desirable
and to carry out, exercise, and comply with any such
charters, decroes, rights, privileges, and concassions,

{(k} To subscribe for, take, purchase, or
otharwise acquire, hold, sell, deal with and disposs
of, place end undarwrite shares, stocks, debentures,
debenture stacks, bonds, obligations or securities
issuad or guarantoed by any other company
constitutad or carrying on business in any part of the
world, snd dabentures, debenture stocks, honds,
obligations or securities issued or guaranteed by any
government  or authority, municipal, local or
otherwise, in any part of the world,

(h  Tocontrol, manage, finance, subsidise, co-
ordingte or otherwise assist any company or
companies in which the Company has o direct or
indirect financlal interest, to provide sacrotarial,
administrative, technical, commarcisl and other
sorvices and facilities of all kinds for any such
company or companies and to make psyments by
way of subvention or otherwise and any other
arrangemonts which may seem desirsblo with respect
to any business or oparstions of or gonerally with
racpect to any such company or companles.

{im} To promote any other company for the
purposa of acquiring the whole or any part of the
bBusinesa or property or underteking or any of the
liabilities of tha Company, or of undorteking any
business or oporations which may appoar tikely to
cssist or banafit the Company or to enhanca tha value
of any proparty or business of tha Company, and to
place or guarantos tho placing of, underwrito,
subscribo for, or othanwise acquire all or any part of
the shares or sacuritios of any such company as
aforosald.

{n}  To sell or otherwise disposa of the whole
or any part of the business or property of the
Company, either togather or in portions, for such
considaration as the Compeny may think fit, and n
particular for sharos, debentures, aor securitios of any
company purchasing tha samae,

{o) To actasagonts or brokars and #s trustoes
for any parson, firm or cam=any, and to undertake
and perform sub-contracts.

{(p) To remunecrate any person, firm or
compaeny rondering sorvicas to the Company oither by
cash psymant ar by the sllotment to him or thom of
shoras or othar socuritios of the Company eredited as
paid up in full or in part or otherwise as may bo
thought oxpedient.

{q) To distribute smang the Members of the
Company in kind any property of the Compeny of
whatavar nature,

{r} To pay all or any expenses incurred in
connection with the promotion, (ormation and
incorporation of the Company, or to contract with any
person, firm or company to pay tha sama, and to pay
commissions to brokors and others for underwriting,
placing, selling, or guararitesing the subscription of
any sharss or othar securities of tha Company.

{8) To support and subsctibe to any chariteblg
or public abject and to support and subscribe to any
institution, socisty, or club which may be for the
banafit of the Company or its Directors or omployoes,
or may be connected with sny town or place where
the Company carnes on business; to give or sward
pensions, annuities, gratuities, and suparannuation ur
other allowancas or banefits or charitable aid and
ganarally (o provide cdvantagas, facilitios and sorvices
for any persons who are or have bean Diractors of, or
who are of have bson employed by, or who are
serving or havo sarvad tha Company, or any company
which is 8 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
porsons; to make payments towards insurance
including insurance for any Diractor, officer or Auditor
against any fiability as is referred to In Section 310{1}
of the Act; and to set up, establish, support and
maintain superannuation and other funds or schemaes
{whethaer contributory or non-contributory) for the
banefit of any of such persons and of their wivas,
widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit
sharing or share purchase schemes for the banefit of
any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
1o land money to any such omployess or to LruGteos
on their behalf to anable any ruch purchase schemes
to be established or maintained.

(t}  Subject to and in accordance with a due
compliance with the provisions of Sections 166 to
188 ' * siva) of tha Act (if and so far as such
provigions shell be applicable), to give, whother
directly or indirectly, any kind of financial assistunce
{as defined in Section 162{1)(a) of the Act) for any
such purpose &s [s spocilied in Sectlon 161{1} and/or
Section 161{2} of tho Act.

{u}  To procure tha Company to be registered
or recognised in any part of the world.

{v} To do slt or any of the things or matters
aforosaid in any peart of the world and aithor r 3
principals, sgonts, contractors ar otherwise, and by or
througt. wyonts, brokors, s:1b-contraclers or Siliara ac
and sither alone or in conjunction with othors.

{(w) To do all such other things as may be
daomad Incidaental or conducive to the attainment of
the Company’s objact or of any of the powers given
to it by the Act or by this Clausea.

AND so that:-

(1} None of the provisions sat forth in
any sub-clouse of this Clause shall be restrictivaly
construed but tho widost intorprotetion shall ba given
to each such provision, and none of such provisions
shall, axcopt whare the contaxt axpressiy so roquiras,
be in any way limited or rostricted by reference to or
inforence from any other provision set forth in such
sub-clause, or by roference to or inference from the
torms of any other sub-clausa of this Clausa, or by
reference to or Inference from the name of the
Company.

{(2) Tho word "Company” in this Clause,
excopt where usod in referonce to the Company, shall
be deemod to include any partnership or other body of
pearsons, whathor incorporated or unincorporated and
whether domiciled in ths United Kingdom or
alsawhera,

{3) In this Clause the sxpression "the
Act™ means the Companias Act 1986, but so that any
referance in this Clausa to any provision of the Act
shall be deemed to include a relerence to any
statutory modification or re-snactment of that
provision for the tima baing in foerce.

4,  The figbility of the Membaers is limited,

6. The Company’s share capital is £1000 divided
inte 1000 shares of £1 each.
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Woa, the subscribers to this Mamorandum of
Association, wish to be formed into a Company
pursuant to this Memorandum; and we agroe to take
the numbar of shares shown opposito our respective
namas,

Number of shares taken
by each Subscribor

Names and addressos
of Subscribers

For and on behalf of

1.  Instant Companias Limited - One
2 Baches Stroet
London N1 8UB
For and on bohalf of
2. Swilt Incorporations Limited - One
2 Baches Street
London N1 B8UB
;W?W
Totol shares taken - Two
Dated 01.02.93
Witnoss to tho above Signaturos:. Mark Andarson
2 Bachoe Stroot
London N1 8UB
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THE COMPANIES ACTS 1985 to 1988
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a} Theo Ragulations containad in Table Aln the
Schedule to the Componies (Tablos A to F)
Regulations 1986 (S| 1986 No. 806} as amonded by
the Companias (Tables A to F| (Amendment}
Regulatione 198E (S| 1986 No. 1052} {such Table
baing hereinaftur called "Table A®) shall opply to the
Company save in so far as thay ere exciuded or varied
hareby and such Ragulations {save ag 80 oxcludod or
varied) and tha Articles herainaftar containad shali be
the ragulations of the Company.

{b) In these Articlos tha axpression “the Act”
moena the Compenlos Act 1986, but so that any
roforence in thase Articlos to any provisicn of the Act
shall be deomed to include & reference to any
statutory modification or re-snactment of that
pravision for the time being in forca.




ALLOTMENT OF SHARES

2, {a) Sharos which are comprised in the
authorised share capital with which the Company is
incorporatad shall be under the control of the
Directors who msy {subject 10 Section 8D of the Act
and to paragraph (d) below) allot, grant options over
or otherwise dispose of the same, to such persons, on
such terms and in such munrner as they think fit,

{b) ANl sharas which are not comprised in the
authorised share capital with which the Company s
Incorperatad and which the Directors propose to lssue
shall first ha offerad to the Mambars in proporttion as
naarly as may be to the number of tho existing shares
held by them respectivaely unless the Company In
General Masting shall by Special Resolution otharwise
direct. The offer shall ba made by notice specifying
the number of shares offered, and limiting a period
(not baing less than fourtean days) within which the
offer, if not accepted, will be deamed to be declined.
After tho expiration of that poriod, those sharos so
doemed to be declined shall be offered in the
proportion aforosald te tha persons whe have, within
the ssid period, accopted all tho sheres offered to
them; such furthor offer shall bo mada in like terms in
tho same manner and limited by a like poriod as the
original offer. Any sharos not accepted pursuant to
such offer or furthor offer as aforosaid or not capabla
of being cfferod as aforesald except by way of
fractions and any shares raloasad from the provisions
of this Article by sny such Special Resolution as
aforasaid shall be under the control of the Directors,
who may allot, grant options over or otharwise
dispesa of the samae to such persons, on such terms,
and in such manner as thay think fit, provided that, in
the case of sharea not accepted ae aforasaid, such
ghares shall not be disposed of on terme which are
more favourablo to the subscribers thorefor than the
terms on which they were offarod to the Mombars.
The foragoing provisions of this paragraph (b} sholf
have effoct subject to Saction 8Q of the Act.

{c) In accordance with Saction 91(1) of the
Act Sections 82(1) and 80(1} to {8} {inclusive} of the
Act shall not apply to the Company.

{di Thoe Diroctors ars genorally and
unconditionally authorised for the purposos of Section
80 of the Act, to axorcise any pawer of tha Company
to aflot and grant rights to subscriba for or convort
socuritioe into sharas of the Company up to the
smount of the authorisad share capital with which the
Company is incorporatad st any time or times during
tha period of five yaars from tha date of Incorporation
and tho Directors may, sfter that period, oliot any
sharas or grant any such rights undor this authority in
pursuance of an offor or agroameant so to do mada by
the Company within thot pericd, Tha suthority haraby
givan may at any time {subject to the said Section 80)
be renowed, revoked or varied by Qrdinary Resolution
of the Company in Ganeral Meeting.

SHARES

3. Tha lion conforrad by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Compan
shall also have a first and parsmount fien on ail
shares, whether fully paid or not, standing registered
in the name of any porson indebted or undar liability
to the Company, whether he shall bo the sole
rogisterod hoider thersof or shall be one of two or
mora joint holders, for all muneys prasently payable
by him or his estate to the Company. Clause 8 in
Table A shall be modifiad accordingly.

4,  The liabllity of any Membar in dofault in respect
of & call shall ba increasad by the addition at the snd
of the first santence of Clause 18 in Table A o/ the
words "and sll expansas that may hava been incurred
by the Company by reasan of such rion-payment”,

GENERAL MEETINGS AND RESOLUTIONS

6. (a} Fvery notice convening a General Maeting
shall comply with the provisions of Section 372{3) of
the Act ae to giving information to Members in regard
to thair right to appoaint proxies; snd notices of and
other communications relating to eny Ganaral Mosting
which any Mamber i ontitled to receive shall he sant
to the Directors and to the Auditors for the time being
of the Company.
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(b} No business shall be transacted at any
Geaneral Meeting unless a8 querum s present. Sublect
to paragraph (u} below two persons entitled to vote
upon the business te be transacted, each being a
Member or a proxy for a Member or a duly authorised
representative of a corporation, shall ba a quorum.

(¢} if and for so long as the Company has only
ons Memboer, that Member present in person or by
proxy or if that Member Is a corporation by s duly
authorised representative shall be a quorum.

(d) If 8 quorum fs not present within half an
hour from the time appointed for a Genaral Meating
the Generasl Maeting shall stand adjourned to the
same day in the next week at the same time and
place or to such othar day and at such other time and
place as tha Diroctors may determine; and if at the
adjourned General Mosting a quorum is not present
within half an hour from the time appointed therofor
such adjournod General Meeting shall be dissolved,

{6} Clauses 40 and 41 In Table A shell not
apply to the Company.

6, {8) [f andfor so long as the Company has only
ono Member and that Membar takos any docision
which is required to be taken in General Maeeting or by
means of 8 written resolution, that docision shall be
as valid and offoctual as il agresd by the Company in
Genorsl Mooting zove thet this paragraph shall not
opply to rasolutions passod pursuant tc sections 303
and 391 of the Act.

(b} Any docision token by a solo Membar
pursuant to paragreph (a) above shall be rocorded in
writing and delivared by that Member to the Company
for antry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS

7. (a) Clouse 64 in Tablo A shall not apply to the
Company.

{b} The maximum numboer and minimum
number respoctively of tho Diractors may be
dotermined from tima to time by Osdinary Resolution
in Geneoral Masting of the Company. Subjact to and in
default of any such doterminstion there shail be no
maximum number of Diroctors snd the minimum
mnumbor of Directors shall be one. Whonsoavor the
minimum numbar of Diractors shall be ono, a sole
Diractor shall have authority to oxercize all the
powars and discrotions by Table A and by those
Articlos expressod to be vestod in ths Dikectors
gonorally, and Clausae 89 in Table A shall boa madifiad
accordingly.

{¢).  Thae Diractors shall not be requivad to retire
by rotation and Clauses 73 to 80 {inckisive) In Table
A shall nnot apply to the Company,

{d} No person shali be appointed a Director at
any Goneral Maoting unloss sithor:~

{}  hoisrecommended by tho Directors;
or

{il  not less than lourtaen har mors than
thirty-five clear days belcra the date appointed for the
Genaral Maeting, notice signad by a Mamber qualified
to vole at tha Gonaral Maeeting hes boan given to the
Company of the ntantion to proposs that poarson for
sppointiment, togather with notice signed by thet
parson of his willingness to be sppointec.

{0} Subject to paragraph (d} above, the
Company may by Crdinary Resolution in Genetal
Meeting appoint any person whao is willing to act to
be a Diractor, either to fill a vacancy or as an
additional Director.

__{f)  The Diractors may sppoint a person who s
willing to act to be a Diractor, oithar 1o fill a vacancy
of as an additional Director, provided that the
sppointment does not cause the number of Diractors
to axceed any number determinad in accordance with
paragroph {b] abova o8 the maximum number of
Directors and for the time being in force.

{o! In any case whara ss the rasult of * o
death of & sola Mambaor of the Company the Company



has no Members and no Directors the parsonal

ropresentatives of such doceased member shall have

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

a Director of the Company and such appointment

shall ba as effactive as if made by the Company in

Eo[\a]ral Maesting pursuant to paragraph (@) of this
rticle.

BORROWING POWERS

8. The Directors may exercise all the powers ot the
Cornpany to horrow 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 security
convertibla into shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over
its undertaking, property and uncelled capital, or any
part thereof, and to issue dobontures, debenture
stock, and other securitios whather outright or as
socurity for any dabt, lisbility or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {a}] An giternate Director shall not be entitled
as such to recelve any romuneration from the
Company, save that ho may be paid by the Company
such part ({if any) of the remunoration otherwise
poyable to his appointor as such appointer may by
notice in writing to the Company from time to time
direct, and the first sentonce ot Clause 66 in Table A
shall be modified accordingly.

(bl A Director, or any such othor person os is
mentionod in Clause 65 in Table A, may act as an
alternate Director to represant more than ono Diractor,
and an alternato Diractor shall be entitled at sny
maoeting of tho Directors or of any committae of the
Diractors to one vota for avary Diractor whom he
raprosents in addition to his own vote {it any) as a
Diractor, but he shall count as only ono for the
purpose of datermining whether a quorum ig present.

CRATUITIES AND PENSIONS

10. (a) The Directors may oxorcise the powors of
the Company confarrod by Clause 3tiiMs} of the
Memorandum ol Association of the Company and
shall be entitled to ratain sny benofits recoivad by
tham or any of tham by reason of the oxarcise of any
such powars,

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

PROCEEDINGS OF DIRECTORS

11. {a] A Diroctor may vote, at ony maating of tho
Diractors or of any comnuttes of the Diractors, on any
resolution, notwithstanding thot it In any way
concerns or rolates to 8 matter in which he hes,
directly or indiractly, any ki.d of interest whatsaaver,
and if he shall vole on any such resolution as
aforesaid his vote shall be eounted; and in relation to
any such resolution as aloresaid he shall {whethar or
not he shall vote on the samo) ba taken into account
In calculating the quorum presant st the maoting,

(b} Clauses 94 to 97 linclusive) in Tabla A
shall not apply to the Company.

THE SEAL

12. (a) If the Company has a aacl it shall only be
usad with tho suthority of the Directors or of a
committeo of Directors. The Directaors may determine
who shall sign sny instrumant to which the seaf is
sffixed snd unfess otherwise so determiined it shall be
signod by a Director and by the Secratary or second
Director, The obligstion undar Clause 6 of Table A
relating to the sealing of shara cartiticatas shall apply
only if the Company has a seal. Clause 101 of Tabla
A shall not apply to the Company.

{b} Tha Company may eoxercise the powers
conforred by Section 39 of the Act with regard to
heving an ofticial seal for use obroad, and such
powors shall be vosted in ths Directors.
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INDEMNITY

13. (a8} Every Diractor or other officer or Auditor of
tha Company shall be indemnifivd out of the assets
of tha Company against all lossas oy labflitles which
he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation
thereto, including any liability incurred by him in
dafending any proceedings, whather civil or criminal,
or in ¢connection with eny application under Sectlon
144 or Saction 727 of the Act in which relief is
granted to him by the Court, and no Director or other
officer shali ba liable for any loss, damage or
misfortune whizh may happen to or be incurred by the
Company in the executicn of the duties of his office
or in ralation thereto, But this Article shall anly have
offact in so far os its provisions are not avoided by
Section 310 of the Act.

{b} The Diroctors shall have powaer to purchase
and maintaln for any Director, officar or Auditor of the
Company Insurence ageinst any such fiability as is
refarred to In Section 210(1) of the Act.

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

TRANSFER OF SHARES

14, Tho Directors may, in their absolute discretion
and without assigning any reason therefor, decline to
ragistor the transfer of 8 share, whether or not it is a
fully paid shore, and the first sentance of Clause 24
in Table A shall not opply to the Company.

Names and addresses of Subscribers

For and on bahalf of

1. Instant Companies Limited
2 Bachas Stroot
London N1 6UB

-~

For and on tehalf of

2,  Swilt Incorporations Limited
2 Bachas Stroat
London N1 6UB

W%WM

Dated 01.02.93

Witness to the above Signatures:- Merk Andaraon
2 Baches Stroat
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2840098

| hereby certify that

DIVIDEAGENT COMPANY 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 28 JULY 1893
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an authorised officer
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