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

Qr?fési?; donot Pursuant to section 12(3) of the Companies Act 1985
this margin -
To the Registrar of Companies Forofficialuse  For official use
Viease complete =
fegibly, preferably } ) ) | l
inblack type, or [ SR S S

bold blockiettering  Name of company

*insert full : GARDENBOOK PROJECTS LIMITED
name of Compary o

I, MICHAEL RICHARD COQUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

of
2 BACHES STREET
, LONDON N1 6UB
1 delote as do solemnly and sincerely declare that | am a [GelieftorengeagedHnthet oot

appropriate sempanylt [person named as director or secretary of the company in the statement delivered to

the registrar under secticn 10(2)1 and that all the 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 deciaration conscientiously believing 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 July.-

=
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A Coramissioner for Oaths or Notary Pubm

the Peace or Solicitor having the powers conferred on a

Commissioner for Oaths.
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Presentor's hame, address and For official use
reference (if any). ilew Companles Saction Post room
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Jordan & Sons Limited

21 81 Thomas Street, Bristol BS1{ 6J3
Ted: 0272 220600 Telex 449119
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Company name (in full)

Ragistered office of the company on
ir corporation.

if the memorandum is deliveredby 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 attached

To whom should Companies House
direct any enquiries about the
information shown in this form?
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Statement of first directors and
secretary and intended situation
of registered office

CH For official use

GARDENBOOK PROJECTS LIMITED

no| 2 BACHES STREET

Posttown _LONDON |
County/Region |
Postcode N1 6UB |

X
Name JORDAN & SONS LIMITED |

Ra| 21ST. THOMAS STREET

Post town BRISTOL |
County/Region |
Postcode  BS1 6JS ]

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

21 8T. THOMAS STREET

BRISTOL Postcode B316J4S

Telephane 0272 230600 Extension 349
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Company Secretary (Seuii-5)

Name *Style/Title
Forepames
Surname
*Honouis ete
Previous forenames
.'ev?ous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registerad or principal office addrass.

Consent signature

DirectOrs (seenoes1-5)
Please list directors in alphabetical order.

Name *Styls/Title
Forenames
Surname
*Honours etc
Previous forenamaes
Pravious surname
Address
Usual residential address must be 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

Dalate if the form
is signed hy the
subscribars,

R SR U
. S
N/A |
[an} 2BACHES STREET h |
j
Post town LONDON |
County/Region i
Postcods N1BUB | country ENGLAND I
| consent to act as secretary gf the company named on page 1
Signed M%Mﬁ&:ﬁ Date 01.07.93
len] ||
|
INSTANT COMPANIES LIMITED i
N/A l|
N/A !
N/A '
m 2 BACHES STREET [
|
Post town LLONDON I
County/Region I
Postcode N1 6UB |  Country ENGLAND |
[o[1,8[0,2{81] Nationality |ma]UK REGISTERED |
oc| COMPANY REGISTRATION AGENT |

op| NONE

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

{Authorisod

Signed Signatory) Date 01.07.93

Signature of agent on behalf of all subscribers  Data 01.07.93




THE COMPANIES ACTS 1985 to 1966 D

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company 's name is

GARDENBOOK PROJECTS 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.

(iiy  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:-

564554

OBMGEN

393264



(a) rapurchrse or by any other means acquire
and take options over any proporty whatever, and any
rights or privileges of any kind over or in raspect of
any proparty.

{b} To apply for, register, purchase, or by
other means scquire and protect, prolong and renews,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'inventioh, licences,
socret processes, trade marks, designhs, protections
and concessions and to disclaim, alter, moaify, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and to expond money in vaperimenting upon, testing
and improving an; patents, inventions or rights which
tha Company may acquire or propose to acquira,

{c) To acauira or undertake the whole or any
part of the businass, goodwill, and assets of any
person, firm, or company carrying on or proposing to
carry on any of the businesses which the Company is
authorisad ¥ o carry on and as part of the consideration
for such -icguisition to undertake all or any of the
liabilities o« _4ch person, firn/ or company, or ta
acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing
prefits, or for co-operation, or for mutuel assistance
with any such person, firm or company, or for
subsidising or otherwise assisting sny such person,
firm or company, and to give or accaept, by way of
considaration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debanture
stock or securities that may be agreed upon, and to
hald and retain, or sall, mortgage and deal with any
shares, debanturas, debenture stock or securities so
recaived.

{d} To improve, manage, construct, repair,
davelop, exchange, let on lease or otharwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges inraspect
of, or otherwise deal with all or any part of the
property and rights of the Company.

{e} To invest and deal with the moneys of the
Company not immediately required in such mannar ag
may from time to time be determined and to hold or
atherwise deal with any investments madea.

()  To lend and advance mohey or give credit
oh any terme anhd with or without security to any
porson, firm or company (including without prejudice
to the ganerality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to raceive
monay on deposit or loan upon any tarms, and to
secure or guarantee 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 (including without prejudice to the genarality
of the foregoing any such ‘holding company,
subsidiary, fellow subsidiary or assaciated company
as aforesaid). -

lg) To borrow and raise monay in any mannar
and to secure the repayment of any monay berrowed,
raised or owing by mortgage, charge, standard
sacurity, lien or other security upon the whole or any
part of the Company's property or assats (whather
prasent or future), including its uncalled capital, and
also by a aimilar mortgage, charge, standard saecurity,
lien or security to saecure and guarentee the
performance by the Company of sny obligation or
liability it may undertake or which may becoms
binding on it.

(h} Todraw, make, accept, endorsa, discount,
negotiate, execute and issue cheques, bills of
sxchange, promissory notes, bills of lading, warrants,
debantures, and other negotiable or transferable
instrumonts,

(i To apply for, promote, and obtain any Act
of Parliamant, order, or licence of the Departrent of
Trade or other authority for anabling the Company to
carry any of its objacts into effact, or for effecting
any modification of the Company's constitution, or for
any other purpose which may seam calculated directly
or indiroectly to promote the Company’s Intarests, and
to oppose any proceedinge or epplications which may
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seem ealcilated drectly o ndiestly 10 preidice 7ha
Company’s utcrests.

{) To enter inte any DwangameTts With any
goverament or autharity {sepreme, municipa); lasal, ot
otherwise] that may seem conducive 1o tha
attainment of the Company‘s obiects or any <f them,
and to obtain from any such govarnment or autherity
any charters, decreos, rights, privilegas or
concessions which the Company may think degirable
and to carry out, exeiciss, and camply with any such
chaners, decrees, rights, privileges, and concessions,

(kl To subscribe for. take, purchase, or
otherwisa acquira, hold, sell, deal with and disposs
of, place and underwrita shares, stocks, debentures,
debenture stocks, bonds, oblipstions or sacuritios
Issued or guarantesd by any other company
constituted or carrying on business in any part of the
world, and debentures, debenturs stocks, bonds,
obligations or sacurities issuad or guarantaad by any
government «or authority, municlpel, local or
otherwisa, in any part of the warld,

(i  Tocontrel, manage, finance, subsidisa, co-
ordinata or otherwise assist any company or
companias in which the Company hes a direct or
indirect financial interest, to provide secretarisl,
administrative, technical, cemmercia! and other
sarvicas and facilittes of afl kinds for any such
company or companies and to make payments by
way of subvention or otherwise and any other
arrangements which may seam desireble with respact
to any husiness or operations of or geporally with
respect to any such company or companies.

{m} To promote any other company for the
purpose of acquiring the whole or any parl of the
businags or. property or undartaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely to
astist or benefit the Company or to enhance the value
of any property or business of tha Company, and to
place or gusrantee the piacing of, underwrite,
subscribe for, or otherwise acquire oll or any part of
the shares or sacuwrities of any such company as
aforesaid.

{n] To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, eithor together or in portions, for such
consideration as the Company may think fit, end in
particular for shares, debentures, or securities of any
campany purchasing the sams,

(o] Toact as agents or brokers and as trustees
for any parson, firm or company, end to undertake
and perform sub-contracts,

{(p} To remurnorate any person, firm or
company rendering services to the Company either by
cash payment or by the allotmaent to him or them of
sharas or other securities of the Compsany credited as
paid up in full or in part or otherwise as may ba
thought expadient.

{(q) To distribute among the Members of the
Company in kind any property of the Company of
whatever natura.

{r), To pay all or any expensos incurred in
connaction with the promotion, formation and
incorporation of the Company, or to contract with any
parson, firm or company to pay the same, and to pay
commissions to brokers and athers for underwriting,
plecing, selling, or guaranteeing the subscription of
any shares or ather securities of the Company.

{s} To support and subscribe to any charitable
or public object and to support and subscribe to any
institution, soclety, or club which may ba for the
benefit of the Company or its Directors or smployses,
or may be connected with any town or place whare
the Company carries on business; to give or sward
pensions, anndities, gratuities, and superannuation or
other allowances or benefits or charitable aid and
gensrally to provide advantages, facilitios and services
for any parsons who are or have been Directors of, ar
who_are or have been employed by, or who are
serving or hava served the Company, or any company
which is a subsidiary of tho Company or the holding
campany of the Company or a follow subsidiary of the



Company or the predecessore in business of the
Company or of any such subsidiary, holding or feliow
subsidiary company and to the wives, widows,
children and other relatives and dependznts of such
pergons: to make paymants towards insurance
including insurance for any Diractor, offlicer or Auditor
against ey lability as is referred to in Section 31011}
of tha Act; and to set up, establish, support and
maintain superannuation and other funds or schemes
{whather contributory or non-contributory) for the
benefit of any of such porsons and of their wives,
widows, children and other rolatives and dopendants;
and to set up, establish, support and meintain profit
sharing or share purchage schamas for the benafit of
any of tha empioyaus of the Company ot of any such
subsidiary, holding or fellow subsidiary company and
to lend monay 10 any such employeaes or to trustaes
on thoir bahalf to enabla any such purchase schomes
to be estabiished or maintained.

{t} Subject to and in accordance with a due
compliance with the provisions of Sections 165 to
168 (inclusivel of tha Act lif and so far ss such
provisions shall bse applicable), to give, whether
directly or indiractly, any kind of financial agsistance
{as defined in Section 1562(1Ha) of the Act) for any
such purpose as ie spacified In Section 161{1) and/or
Soction 161(2) of the Act.

(4] To procure the Compeny 1o be registerad
or racognigad in any part of the world,

(vl To do all or any of the things or matters
eforesaid in any part of the worid and either as
principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-gcontractors or otherwise
and eithat slone 0r in conjunction with others,

{wl} To do all such other things as may he
dasmad incldental or conducive to tho attainment of
tha Company’s ohjoct or of any of tha powers given
to it by the Act or by this Clsuse,

AND so that:-

{1} None of the provisions sot forth in
any sub-clause of this Clause shall ba restrictively
construed but thae widast interpratation shall ba givon
to each such provision, and none of such provisions
shall, except whare the context exprassly so requires,
be in any way limited or restrictad by reforence to or
infarance from any other provigion set forth in such
sub-clause, or by reference to or inforence from the
tarms of any other sub-clause of this Clause, or by
roeferance to or Inference from the name of the
Company.

M

*
-
-

(2} The word "Company” in this Clauss,
axcept where usad in reference to the Company, shall
be deemaed to include any partnership or other body of

persons, whethor incorporated or unincorporated and

whether domiciled in the United Kingdom -or
slsewheto, :

{3} In this Clause the oxpression "the
Act” means the Companias Act 1985, but so that any
referonce in this Clause to any provision of the Act
shall be deemed to Include a reference to any
statutory modification or re‘enactmont of that
provigion for the time baing in force,

3. Tha linbillty of tho Membore {8 Iimited.

B. The Company’'s sharo cepital fe £1000 divided
Into 1000 sharpe of £1 each.
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¥

Wa, the subsoribers ta this Mamorandum of
Association, wish to ba formed inta a Company
pursuant te thiz Memerandum; end wa agred 1o ke
the pumbar of shares shown opposita T raspRetive
R&EMes.

Numbar of shares taken
by each Subecriber

Names and addrasses
of Subscribers

For and on behslf of

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

L

For and on behalf of

2.  Swift Incorporations Limited - One
2 Baches Street
London M1 6UB

Wm@%&’

Total shares taken - Two

Dated 01.07.93

Witnags to the above Signatures:- Mark Andearson
2 Bachas Stroct

W% London N1 6UB
- o W .

THE COMPANIES ACTS 1986 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a} TheRegulations contained in Teblae Ain the
Schadule to the Companles (Tables A to F)
Regulations 1986 (Sl 19856 No. 805} as amendad by
the Companies {Tables A to F) (Amendment]
Regulations 1985 (S! 1986 No, 1062) (such Table
baing herainafter called "Table A"} shall apply 1o the
Company save in so far ag they are excluded or variad
heraby and such Regulations {save as so excluded or
variad} and the Articles hereinafter containad shall be
the regulations of the Company.

(b} In thase Articles the expression “"the Act"
maang the Companies Act 1886, but so that any
rafaerance In these Articles to any provision of the Act
shall be deemed to include a referance to any
statutory modification or re-enactment of that
provision for the time being in forca.




ALLOTMENT OF SHARES

2, {8) Shares which are comprised in ths
authorised shsre capital with which the Company is
incorporated shall be under the control of the
Diractors who may (subject to Seciion 80 of the Act
and to paragraph {d} below) sllot, grant options over
or otherwise dispose of the same, 1o such persons, on
such terms and in such manner as thay think fit.

{b} Al sharas which are not comprised in the
guthorised share capital with which the Company is
incorporated snd which the Diractors proposs to issue
shall first be offerad to ¢he Membars in proportion as
nearly as may ke to the number of the existing shares
held by them respectively unless the Coinpany in
General Meating shall by Spacial Resolation otharwise
direct. The offer shall be mada by notice spacifying
the number of shares offered, and limiting a period
(not being less than fourtaen days) within which the
offer, if not accepted, wili be deemed to bs daclinad.
After the expirstion of that period, those shares so
deemed to ba deaclined shall be offered in the
proportion aforesald to the persons who have, within
the said period, accepted &ll the shares offered to
them; such furthar offar 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 baing offered as aforesaid except by way of
fractions and any shares released from the provisions
of this Article by eny such Special Resolution as
aforesaid shall £a under the contral of the Directors,
who may allot, grant options over or otherwise
digpose of the same to such persons, on such tarms,
and in such menner as they think fit, provided that, in
the case of shares not accopted as aforosaid, such
sharos shal! not ba disposed of on terms which are
more favourable to the subscribors therefor than the
terms on which they ware offerad to tha Members,
The foregoing provisions of this paragraph (b} shail
have effact subjact to Section 80 of the Act.

{¢) in accordance with Section 81(1) of the
Act Sections 89(1} and 90(1} to (6) {inclusive) of the
Act shall not apply to the Company.

{di The Directors ore generally and
unconditicnally authorised for the purposes of Saction
80 of the Act, to exorcise any power of the Company
to allot and grant rights to subscribe for or convert
sacuritieg into shares of the Company up to the
amount of the authorisod shara capital with which tha
Company [s incarporatad et any time or timee during
the period of five years from the date of incorporation
and the Directors may, after that pariod, allot any
shares or grant any such rights under this authority in
pursuance of an offer or agreeament so to do made by
tha Company within that pariod. The authority hereby
given may at any time {subjact to the said Section 80)
be renewed, revoked or varied by Ordinary Resolution
of the Company in General Maeting.

SHARES .

2. The llen conferred by Clause 8 in Table A shall
atisch aiso to fully paid-up shares, and the Compan
shall also have a first and paramount flan on aill
shares, whether fully paid or not, standing registered
in the name of any person indebtad or under lability
ta tha Campany, whathaer he shall be the sole
ragistered holder thereof or shall be one of two or
more joint holdars, for ail moneys presently payable
by him or his estate to the Company. Clause 8 in
Tabls A shail ba modified accordingly.

4, The liability of any Membar in dofault in respect
of a call shall be increased by the addition st the end
of tho first senteaco of Cleugw *18 in Table A of the
words "and alt expanses that may have boeen incurred
by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (al Every notlce convening a Ganeral Meeting
shall comply with the provisions of Soction 372(3) of
the Act ag to giving information to Members in regsrd
to their #ight to appoint proxies; and noticos of and
other communications rolating to any Genaral Maeting
whizh any Member le entitled to raceive shall be sent
to tho Directors and to tha Auditors far the time haing
of tha Compeny.
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{H)  No business shall ba Tensacied Al any
Generol Meeting unlzss a quezum is present, Subjent
to paragraph {c} balowe 1wo perstong entitiad 10 vota
upon the business to be trensacted. each bang 4
Marmber ot a proxy for a Mamber ot a duly authorised
representativa of a corporation, shell be 8 quorsm,

{c} If and for so long &s the Company hesonly
one Member, that Mamber presant in person of by
proxy or if that Meinber is a corporation by a duly
authorised represantativa shall ba a quoram.

{dj If a quorum is not presaent within half an
hour from the timo appointed for a General Meating
the General Maeting shall stand adjourned ta the
same day in the next woek ot tha ssme time and
place or to such other day and at such other time and
place as the Directars may dstermine; snd If at the
adiourned Gensral Masting a quorum i% not present
within half an hour from the time appointed therafoer
such adjourned General Meating shalt be dissolved,

ta} Clausas 40 esnd 41 in Table A shall not
apply to the Company.

6. (8} If and for so long as the Company has only
ona Member and that Member takes ahy docision
which is required to be taken in Ganeral Maoting or by
means of a written resolution, that decislon shall be
as valid and effactusl as if agrasd by the Company in
General Maating save that this psragreph shall not
apply to resolutions passed pursuant to sections 303
and 391 of the Act,

(b} Any decision taksn by a sole Member
pursuant to paragraph (a) above shall be recarded in
writihg and deliverod by that Membar to the Company
for ontry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS

7. (&) Clause 84 in Table A shall not apply to the
Company.

(b} The maximum number and mirimum
numbar rospoctively of i Directors may be
detormined from tima to time by Ordinary Rasolution
in General Meeting of the Compdny. Subject io and in
defsult of any such detarminatior there shall be no
maximum number of [vectors and the minimum
numbar of Diroctors eiall be ons; Whensosver the
minimum numbear of Directors shall be one, a aole
Diractor shall have authofity to exercisa sll the
powers and discretions by Table A and by these
Articles exprossed to be vested in the Directors
generally, and Clause 88 in Tabla A shall be modified
accordingly.

{¢} The Diractors shall not ba required to retire
by rotation and Clauses 73 to 80 {inciusive) in Table
A shall not apply to the Compatiy.

{d} No persen shall be appointod a Director at
any General Meeting unless either:-

(i heis recommanded by the Directors;
or

(i) not less than fourteen nor more than
thirty-five clear days bafors the date appointed for the
General Meating, notice signed by a Membar qualified
to vote at the General Mesating has been given to the
Company of the intention to propose that person for
eppointment, togethor with notice signed by that
parson of his willingnaese to be appointed,

{e) Subject to paragraph (d] above, the
Company may by Ordinary Resolution in Genersl
Meeting appoint any person who is willing to act to
bo a Director, eithar to fill & vacancy or as an
additional Director.

{f) The Dirsctore may appoint a person who is
willing 10 act to be a Director, eithar to fiil a vacancy
or as &n additions! Director, provided that the
appointment does not cause the number of Diractors
to oxceod any number determined in accordance with
paragreph (b) above ae the maximum number of
Diractors and for the time being in forca.

{g) In any case where ag the rasult of the
daath of a sole Membaer of the Company tha Company



hac no Mambars and no Directors the personal

reprasentatives of such deceased member ghall have

tha right by notice in writing to appoint a person to ke

a Director of the Company and such appointment

shalf be as effactive as if made by the Company in

gerjm'ral Maeling pursuant to paragraph {e} of this
rticle.

BORROWING POWERS

8. The Directors may exercise all the powars of the
Company to barrow money without limit as to amount
and upon such terms gnd in such manner as thay
think fit, and subject (in the case of any sacurity
convertible intp snares) to Section 80 of the Act to
grant any mortgaga, charge or standard security over
its undertaking, preperty end uncalled capital, or any
part thereof, and to issue debentuyres, debenture
stock, and other sacurities whether outright or as
socurity for any debt, liability or abligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {a) An alternate Director shall not be entitled
as such to receiva any remuneration from the
Company, save that he may be paid by the Company
such part (if any) of the remuneration otharwise
payable to his appointor as such appointor may by
notice in writing to the Company from time to time
diract, and ths first sentence of Clause 66 in Table A
shall be madified accordingly.

{bl A Director, or any such other porson ac s
mentioned in Clause 65 in Table A, may act as an
alternate Director to represent mora than onae Diractor,
and an alternate Director shall be entitled a4t any
mesting of the Directors or of any committee of the
Directors to one vote for every Director whom he
reprasants in sddition to his own vote (if any) as a
Director, but he shall count as only one for the
purpose of datarmining whether a quorum is prasent,

GRATUITIES AND PENSIONS

10, {a) The Directors may exercise the powaers of
tha Company conferrad by Clause 3{ii)(s) of ths
Memorandum of Association of the Company and
shall be entitiad to retain any benefits recoived by
them ot any of them by reason of the exarcise of any
such powars,

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

PROCEEDINGS OF DIRECTORS

11. {a) A Director may vote, ot any meeting of the
Directors or of any committee ol the Directors, on any
rasolution, notwithstanding that it in any way
concerns or relates to a madter in which he has,
directly or indirectly, any kirid of interest whatsoever,
and if he shail vote on shy such resolution as
aforesaid his vote shall be counted; and in relation to
any such resolution a& aforesaid he shall (whether or
not he shell vote on the same) be taken into account
in calculating the quorum present at the meseting.

(b] Ciausas 94 to 97 finclusive) in Table A
shall not apply to the Company. -

THE SEAL

12. (a) If the Company has a sea! it shall only be
used with the authority of the Directors or of &
committee of Directors. Tha Directors may determine
who shall sign any instrument to which the seal is
affixed and unless otherwise so determined it shall be
signaed by a& Diractor and by the Secretary or second
Director, The obligation under Clause & of Table A
',‘.pldtlng td-the sealing of sharo cartificatas shall apply
lnkg if the Company has a seal. Clause 101 of Table
A shall not spply to the Company.

(5} The Company meay exorcise the powers
conferred by Section 39 of the Act with regard to
having an offlcial seal for use abread, and such
powors shall bo vested In the Diractors.

iINDEMRITY

13. (a) Ewvery Director o other offizar or Auditor of
the Company shall ba mderanlied out of the assats
of the Corppany against all losses or liabilties which
he may sustain or incur in or about tha exacution of
the duties of his office or otherwise in relation
thereta, inchiding any fability incurred by him in
defending any proceedings, whather civil or criminal,
or in connaction with any applicetion under Section
144 or Section 727 of tha Act in which reffef is
granted to him by tha Court, and no Diractor or other
officar shal! ba liable for sny loss, damapge or
misfortune which may happen to or be incurred by tha
Company in the execution of the dutias of his office
or in refation thereto. But this Article shall only havs
affect, in so far as its provisions are not avoided by
Saction 310 of the Act.

(b} ThaDirectors shall have power to purchase
and maintain for any Director, officer or Auditor of tho
Company insurance against any such lability as is
referced to in Sectlon 310{1} of the Act,

{c} Clause 118 in Table A shall not apply 16
the Company,

TRANSFER OF SHARES

14. Tho Directors may, in their absoluta discrotion
and without assigning any reason therefor, declina to
register the transfar of a share, whetherornot itis »
fullty paid shere, and the first sentance of Clause 24
in Tabla A shsll'not apply to the Company,

Namaes and addrasses of Subscribers

For and on bahalf of

1. Instant Companies Limitad
2 Baches Strest
London N1 BUB

[ =

For and on behalf of

2,  Swift incorporations Limited
2 Baches Strest
London N1 6UB

WMM’

Witness to the above Signatures:-

Dated 01.07.93

Mark Anderson
2 Bachos Streat
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2875522

| hereby certify that

GARDENBOOK PROJECTS 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 26 NOVEMBER 1893

An
ARG, L, PARRY

»
SR
S

an authorised officer

H HCOO78




