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COMPANIES FORM No. 12

Statutory Beclaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1885

To the Registrar of Companies Forofflclaluse Forofficlaluse
: . Ly Sl i |

LRI SR N SRy |

Name of company .

FINECAKE PROJECTS LIMITED

L.

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

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Soliciter-engagedinthefermationofie-
-company] T [person named as director or secretary of the company In the statement delivered to

the regisirar under section 10(2)1 and that all the requirements of the above Actin respectof the

registration of the above company and of matters precedent and incidental to it have beaen

complied with,

And | make this solemn declaration conscienticusly believing the same tobe true and by virtue of

the provisions of the Statutory Declarations Act 1835 *

Declared at j”r SHIP STREET - Declarant to sign below
BRECON,

POWYS

.The 1st day w’h

-

CFPU REVE

=
efore me ,_ m Mg’W

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred ona

Commissioner for Qaths.
Presentor’s name, address and For official use '

reference (if any): ‘ New Companies Section Post room A
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Prntad and suppllad by
o Rdans
Jordan & Sons Limiled

24 5. Thomas Straet, Bristol BS1 8JS
Tel- (0272 230600 Telex 449119

CHA108

: secretary and intended aftuation
Yrin forct shouts ba comptated inblack. - of reglistered office
I:IT ’ ’ | " For official use

Company name (:'nfull)

FINECAKE PROJECTS LIMITED

Registerad offive of the company on
incorporation. K RO | 1 MITCHELL LANE y
, ;
- vestiown BRISTOL .,
County/Reglon ‘ o I
Postcode BS1 6BU 1

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

Nemo _JORDAN & SONSUMITED “
al 21 ST. THOMAS STREET | "

Post town BRISTOL 1
County/Region ’ \ 1
Postcode __ BO1BJS ’ ‘ i

Number of continuation sheets attached | |

To whom should Companies House

direct any enquiries about tha - C.F.P.U. JORDAN & SONS LIMITED

information shown in this form? 21 ST, THOMAS STREET

JRM10 BRISTOL - Posicode BS16JS
Telephona 0272 230600 Extonsion 349
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Company Secretary (su st .5

Name *Styla/Tita

Forenames
Surpame
*Honours ete
Pravious foranames
Prévious surtame
Addrass
Usual residential address must be given.

In the case of a corporation, give the
registered or principal affice address,

Consent signaturs

Riroctors (Seenotes 1 - 5)
Please fist directors in alphabetical order,

Nama *Style/Title
Forenames
Surname
*Honours ete
Previcus forenames
Pravious surname
Address
Usual residential address must be given,

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

Data of birth
Business occupation

Other diractorships

* Voluntary details

s

Consent signature

Dulata if the form
is slgnad by the
subsceribers.

PO N T
SR \-r--_:be;‘ i

[es]

SWIFT INCORPORATIONS LIMITED

N/A f
N/A I
N/A }
[ap] 2BACHES STREET N
| I
Post town _ ONDON i
County/Region I
Postcode N16UB ! country ENGLAND f
| consent to sct as secratary of the company named on page 1
Signed{mw mton. Date 01.07.83
[co] u
|
INSTANT COMPANIES LIMITED i
v N/A 1
N/A i
N/A f
[;;l 2 BACHES “STREET !
|
Posttown L-CONDON |
Countleegi;n » [t
'?'}c.;tcode m___ﬂ Country ENGLAND |

(o] 18]0,2]8,1]

Nationallty |MA]UK REGISTERED |

[oc] COMPANY REGISTRATION AGENT

|

[;';I NONE

A —

 consent to act s diractor of the company nsmed on page 1
Signed “-1

{Authorised

Signatery) Date 01.07.93

/—T’-

Signature of agent on bihalf of ail subscribers  Dato 01.07.93
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THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY @
LIMITED BY SHARES

Memorandum and Articles of Association

N - 298730/

1. The Company's name is

FINECAKE PROJECTS LIMITED

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

v

3. )] The object of {he Company is to carry on business as a general commercial
company. :

“ (if) Without prejudice to the generality of the aobject and the powers of the
Company derived from Seclion 3A of the Act the Company has power to do all or any
of the following things:-

OBMGEN
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{2} To purchaso or by any ather moans acquire
and take eptiohs over any property whatavor, and any
vights or privilagos of any kind over of in respoct of
any property.

(k) To apply for, registor, purchase, or by
aother maans scquire and protect, prolong end renew,
whather In the Unlted Kingdom or alsowhere any
patents, patent rights, bravets d'invention, licancas,
secrel processes, trade marks, daeeigns, protactions
and £opcessions and to disclaim, alter, madily, uce
&nd turn to account and to manufacture under or
grent licences or privileges in respoct of the same,
and 1o expond monsy In exparimenting upon, testing
and Improving any patants, inventions or rights which
the Company may acquire or propose 1o stquire.

{c) To acquire or undertake the whole or any
part of the businuss, goodwilll, and assots of any
person, firm, or company carrylng on or proposing to
carry on any of tho businasses which the Company is
authotisad ta carry an and as qact af the gonsideration
for sueh acquisition to undertake all or any of the
liabilitios of such porsen, firm or company, or to
acquire an interest in, amalgamate with, or onter into
partnorship of into any arrangomant for sharing
profite, or for co-operation, or for mutual assistonce
with any such pearson, firm or company, or for
subsgidising or otherwise nssisting any such person,
firm or company, and to give or aceapt, by way of
conslderation for any of the acts or things aforosald-or
property acquirad, any sharas, debantures, dabanture
stock or sacurities that may be agraed upon, and to
hold and ratain, or ssll, mortgage and doa) with any
shar_es.ddabenturaa. debenture stock or securitias so
recaived,

{d} To improve, manage, construct, repair,
develop, exchange, let on Ipase or othorwlise,
mortgage, charge, sell, dispoge of, turn to account,
grant licances, options, rights and privilogas in respect
of, or othorwise desl with ail or ony part of the
propaerty and rights of the Company.

{e}  Toinvest and daal with the monays of tha
Company not immaediately requirag in such mannaer as
may from time to time ba detorminod and to hold or
otherwise desl with any investmonts mads.

{fl  Tolend and advance monay or give cradit
on any torms and with or without socurity to any
persen, firm or company (including without prejudice
to the genorality of the forogoing any holding
company, subsidiary or fellow subsidiary of, or any
other company sssociatad in any way with, the
Company], to epter into guarantees, contracts of
indemnity and suretyships of all kinds, to recelve
money on doposit or loan upon any tarms, and to
socure or guaranies in any manner and upon sny
terms the payment of any sum of money or the
performance of eny obligation by any parson, firm or
cornpany (including without prejudice to the gonerality
of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company
as aforasaid).

{gl Toborrow and raise monay in any mannor
and to secure the repayment of any money borrowed,
ralsad or owing by mortgage, chargs, standard
socunty, lien or othor security upon the whole or any
part of the Compsahy's property of assets (whother
presant or futurel, including its uncalled capital, and
also by b similar morigage, chargo, standard security,
Hen or security to securo and guarapies tho
performance by the Company of any obligation or
liability it may undertake or which may becomae
binding on it. )

{h) Todraw, make, accept, endorse, discount,
negotiate, execute and issus cheques, bills of
exchange, promissory notes, bills of lading, warrents,
debentures, and other negotiablo or transferable
instruments.

{ii  Tospply for, pramote, and obtain any Act
of Parliament, order, or licence of the Departmant of
Trade or other authority for cpabling the Company te
carry any of iis objocts into effsct, or for affacting
any modification of tho Company's constitution, or for
any other purpose which may saam calgulated dirastly
or indirectly to promote the Company's interests, and
to opposa any procoodings or applications which may

JMGENRM/LC

snam calculated directly or indiractly 1o projudize tho
Company's Intoreats.

' To antar into any srrangements with any
governmaont or authority {supraine, municipal, local, or
otherwics) that may spem conducive to tho
sttainment of tha Company's objocts or any of thom,
and to obtain from any such governmant of authority
any charters, decrees, rsights, orivilages or
concossions which tha Company may think dasirable
end to curry out, exercise, and comply with ariy such
charters, dacreas, rights, priviloges, and concessions.

{k) To cubscribe for, take, purchase, or
otherwige acquire, held, sell, desl with and dispose
of, place and underwrite shares, stocks, dabantures,
debonture stocks, bonds, obfigations aor socuritles
lssued or guerantesd by any other company
constituted or camrying on business in any part of the
world, and debenturos, debenture stocks, bonds,
obligations or securities Issund or guarantoed hy any
government or authority, municlpatl, local or
otherwise, in any part of the world.

(!  Tocontrol, manage, finance, subsidise, co-
ordinate or othorwise asslst any company or
companias In which the Company has & direct or
Indirect financial interest, to provide secrotarial,
adminiatrative, technical, commorcial and other
gorvicos and faciiitios of ofi kinds for any such
company of companies and 10 mako paymaents by
way of subvention or otherwise and any other
arrangoments which may seam dasirabla with respect
to any business ar operations of of genorally with
taspact to any such company or campanies.

{m} T¢ promote any athar company for the
purposa of acquiring the whole or any part of the
buslnoss or property or undortaking or any of the
liabilitles of the Company, or of undertaking any
buginess or operstione which may appoar likely to
assiat or banefit the Company or to enhance the value
of any property or bueiness of the Compeny, and to
plsce or guarantee tho placing of, underwrits,
subsgcribe for, or otherwise acquire all or any part of
the sharae or securities of any such company as
sforesald.

(n} To sell or othorwise dispose of the whote
or any part of the business or proporty of the
Company, eaither togethor or in portions, for such
consideration as the Company may think fit, and in
particular for sharas, dabentures, or secutities of sny
company purchasing the same.

(ol Toactas sgents or brokors and a5 trystees
for any porson, firm or company, and to undarteke
and porform sub-contracts.

(p} To remunorate any person, firm or
company rendering sorvices 1o the Company sithet by
cash payment or by the allotment to him or them of
shargs or other securities of the Company credited as
poid up In full or in part or otherwise as may be
thought expediant.

(ql To distribute amang the Membars of the
Company in kind any property af tho Company of
whstover nature,

(t} To pay all or any expenses incurred in
connection with the promotion, formation end
incorporation of tha Company, or to contract with any
person, tirm or company to pay tha ssme, and 1o pby
commissions to brokors end others for underwriting,
piacing, selling, or guarantecing the subseription of
any sharaee ar other securities of the Company.

{s} To suppart and subscribe to any charitable
or public objact and to support and subscribe 1o BRY
institution, soclety, or club which may be for tha
benafit of tha Company of its Diractors or smployeoes,
or may be connected with any towwn or place whore
the Company carries on business; to give or award
perieiong, annuitios, gratuities, and superannuation or
other ajlowancas or hanefits or charitabls ald and
generally to provide advantages, facilitlos snd services
for any persons who are or have boen Dirastorg of, or
who are or have been emplayed by, or who &re
sarying of have served the Compeny, or any company
which is @ subsldiary of the Company or the holding
company of the Company or a fellow subsldiary of the




Company or tha predocessora In businoas of the
Campany or of ony such subsidinry, holding or fellow
subgldiary company apd to the wives, widows,
children and othor relatives and depandants of such

orsons; to make paymonts towards Ins ' dnca
ncluding insurance for any Director, officor or Auditor
agalnst any ltability as {s1efarrod 1o In Soction 310(1}
of the Act; and to set up, establish, support snd
mpintain supoerannuation and other funde or schemes
(whother contributory or non-contributory) for the
banefit of any of such persone and of thelr wivas,
widows, children and other relatives end dependanta;
and to set up, outablish, support and meintain profit
sharlng or shore purchase schomes for the banetit of
any of the amployaes of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to land monay to any such employoos or to trustaes
o tholr behalf to enablo any such purchase schemes
to bo establishod or maintalnod,

{t}  Subject to and In accordance with a dua
compliance with the provisions of Sections 156 to
168 linclusiva} of the Act {if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance
{as defined In Saction 162{1){a} of the Act) for any
such purpose as is spocified in Section 161{1) and/or
Section 151{2) of the Act.

(v} To procure the Company to bo rogistered
or recognisad in any part of the world,

(v} To do ali or any of the things or matters
aforesaid in any part of the world and eithor as
principals, agants, contractors or otharwise, and by or
through agonts, brokers, sub-contractors or othorwise
and either alone or in conjunction with others.

{w) To do all such other things as may bo
desmad incidental or conducive ta the attainmont of
tha Company’'s object or of any of the powers given
to it by the Act or by this Ciause.

AND so that:-

{1} None of the provisions sat forth in
any sub-clause of thie Clause shall he restrictively
constrited but the widest interpratation shall ba given
to each such provision, and none of such provisions
shall, axcopt where the contaxt exprassly so requires,
be in any way limited or rostrictad by reference to or
inferance from any othar provision set forth In such
sub-clause, or by referanca to or inference from the
terms of any other sub-clsuse of this Clausa, or by
reference to or infersnce from the name of the
Company.

(2) The word "Company” in this Clause,
axcept whera usad In reference to the Company, shall
be deamed to include any partnership or ather body of
persone, whether incorporeted or unincorporated and
whether domiciled In the United Kingdom or
elsewhere.

{3) In this Clause the expression “the
Act” moens the Companios Act 1985, but so that any
reforance in this Clause to any provision of the Act
shall be deemed to Include e reference to any
gtotutory modification or re-enactmant of that
provision for the time being in force.

4,  The liability of the Members is limited.

6. The Company's share capital is £1000 divided
into 1000 shares of £1 oach.

JMGENRM/LC

Wao, the subscribore 1o thls Memorandum of
Association, wish ta be formod Into a Company
pursuan: 1o this Momorandum; and we agros to teke
the number of sharos shown opposite aur respecilvo
names.

Names and addreases  Numbor of shares taken
of Subscribers by each Subscribor

For and on bohalf of

1. Instant Companies Limited - Ong
2 Baches Strent
London N1 8UB

For and on bohalf of

2.  Swift Incorporations Limited - Ons
2 Baches Stroet
London N1 8UB

WW

Total shares taken - Two

Dated 01.07.93
Witnees to the above Signatures:- Mark Ardoerson

2 Bacheg Street
s

London N1 6UB
THE COMPARNIES ACTS 1986 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a) TheRegulations contained in Table Ain the
Schedule to the Companies [(Tabloe A to F)
Rogulations 1986 {S! 1885 No. 805} as amended by
the Companies (Tables A to F) (Amendment)
Regulations 1886 (S| 1986 No. 1062} (such Tablo
boing hersinafter called "Table A") shsll spply to the
Company save in so far as thay are excluded or varied
hereby and such Regulations (save ag so excluded or
varied) and the Articles heroinafter contained shall ba
tha regulations of the Company,

(b} In these Articles tho expression "the Act®™
means the Companios Act 1986, but so that any
rafersncs in these Articlas to any provision of tha Act
shell be deemed to includo a reference to any
statutory modification or re-ahactment of that
provigion for the timo baing in force.




ALLOTMENT OF SHARES

2, {a) Shares which sto comprised In the
authotised share capital with which the Company Is
incorporatad shall be under the contral of the
Diractors who mur {subjuct to Saction 80 of the Act
and 1o paragraph (d) below) allot, grant options ovor
or athorwise dispose of tha same, to such parsons, on
such tarme and in such mannar as they think fit,

ib} Al sharae which are not comprisad Jn the
euthorisad share capital with which tha Company is
incorporated and which the Directors propose to issue
shal first ba offorod to the Members in proportion as
nearly 68 may be te tha number of the oxisting shares
hefd by them respactivaly unless tha Company In
Genaral Mooting shall by Spaciat Rewolution otherwise
direct, The offar shall be made by notice specifying
tha number of shares offerad, and liniting 2 perlod
{not boing less than fourteon days) within which the
offer, if not accaptad, will be deemed to be declined,
After the explration of that period, thoso shares so
doomed to be doclined shsll be offarod In the
prapartion aforasald to the persans who have, within
the sald poriod, accepted all tha shares offered to
them; such further offer shall be made in like tarms in
the same manner and limited by & like perlod as the
original offer. Any shares not acceplod pursuant to
such offer or furthor offer ac aforesaid or not capablo
of being offered as aforesald except by way of
fractions and any shares released from the provisions
of this Article by any euch Spocial Resolution as
aforesaid shall bo under the control of the Diractors,
who may allot, grant options over or othorwise
disposa of the sama to such pergons, on such terms,
and in such mannar as thay think fit, providaed that, In
the case of shares not accopted as aforesald, such
sharas shall not ba disposed of on terms which are
morg favourable to the subscribars therefor than the
terms on which they weore offered to the Members.
The forogoing provisions of this paragraph (b) shali
hava effect subject to Saction BO of tha Act,

{e) In accordanca with Section 91{1) of the
Act Sactions 88{1) and 80({1} to {6} {inciusive) of the
Act shall not apply to the Comnpany.

{dl The Diroctors are genorally and
unconditionally authorieed for the purposas of Section
B0 of the Act, to exercise any paowar of the Company
to allot and grant rights to subscribo for or convert
securities into sharas of the Company up to the
amount of tho authorised share capitsl with which the
Company is Incorporatad at sny time or times during
tha period of five years from the date of incorporation
and the Dirsctors may, after that period, sllot sny
shares or grant any such rights upder this authority in
pursuznce of an offer or agreamant co to do made by
the Company within that period, The authority heroby
given may at any tims {sublaect to the s&id Section B8O}
be ranewed, revoked or varied by Ordinary Resolution
of the Company in General Meeting.

SHARES

3. The lien confarred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shall also have s first and paramount lien on all
shares, whather fully pald or not, standing registerad
in the name of any person indebted or under liability
to the Company, whether he shall be the sole
‘aglstarad hoider thereof or shall ba one of two or
mora joint holders, for all meneys prasantly payable
by him or his astate to the Company. Clause 8 in
Table A shell be madified accordingly.

4,  The liabllity of any Mombaer in default in respoact
of o call shall bo increased by the addition at the end
of the first sentonco of Clause 18 in Table A of the
words "and gll expenses that may have been Incurred
by the Company by reeson of such non-payment”,

GENERAL MEETINGS AND AESOLUTIONS

B. (8} Every notica convening a Ganaral Meeting
shail comply with the provicions of Section 372(3) of
the Act as 10 giving information to Members in rogard
to thoir right to appoint proxies; and notlces of and
other communications ralating to any General Meeting
which any Member is entitied to receive shall be sant
to the Directors and to the Auditors for tha time being
of tha Company.

JMGENRMAC

(b) No business shall bo transacted at any
Gonersl Meoting unlnss & quorum is prasent, Sublect
to paragroph {a) belaw two persons ontitled to volu
upor the business to be transacted, anch being a
Moambar of n proxy for a Mombar or a duly authotised
ropresemtative of u corporation, shall be & yuorum,

{c) 1f and for 50 long as the Company has anly
one Member, that Membor prosent in person or by
proxy ot if that Membar is & corporation by s duly
authorised representative shall bo & quorum,

{d) If & quorum is not presont within half an
hour from the time appointed for a Gonoral Mestihg
the General Maeting shell stand adjpurad to tho
game day in the next week at the sams time and
placa or to such other doy and at such other time and
place as tha Diractors may determing; and if st the
adjournad Genaral Meeting a quorum [ not prasdnt
within half an hour from tha time appointod therefor
such adjourned General Moeting shall be dissolved,

{e} Clausas 40 und 41 in Table A shall not
apply to the Company,

€. (a} If and for so long as the Company has only
ono Member and that Mermber takee any dacision
which s required to be taken in Genoral Meating or by
means of o written rosofution, that decislon shell be
as velid and offectual as if agreed by the Company in
Genoral Maoting save that this paragraph shall not
apply to resclutions passed pursuant to sactions 303
and 391 of tha Act.

{b) Any dacisiory taken by a sole Member
pursuant to paragraph g} above shall be racorded in
writing and dolivered by that Momber to tha Company
for entry In the Company’s Minute Book.

APPOINTMENT OF DIRECTORS

7. (a) Clause 84in Tablo A shall not apply to the
Company,

{b] The maximum number and minimum
numbaer raspectively of tho Directore may be
determinad from timo to time by Ordinary Rosolution
in General Meeting of the Company. Subject to and in
dafault of any such determination there shall be no
maximum number of Directore and the minimum
number of Directors shall be ono. Whensoever tha
minimum numbeor of Diroctors shall be one, a tole
Director shall heve authority to exercise oll the
powers and discretions by Tablo A and by these
Articlas expressed to be vested in the Directors
genarally, and Clause 88 in Tabls A shall be modified
accordingly.

{¢) The Directors shall not be required to retire
by rotation and Clausas 73 to 80 {inclusive) In Table
A shali not apply to the Company.

{dl No person shall be appointad a Director at
sny Genaoral Mesting unless aithers-

(i  hoisrecommended by the Directors;
or

fi}  notless than fourtesn nor more than
thirty-five cloar days bafore the date appointed for the
General Masting, notica signed by a Mambar qualified
to vota at the Genersl Meating has baen given to the
Company of the intantion to propose that parson for
appointment, together with notice signed by that
person of his willingness to be appointed.

{e) Subject to paragraph {d} above, the
Company may by Ordinary Resolution in Genaral
Meating appoint any person who is willing to act to
ba a Diractor, either to fill a vacancy or as an
additional Diractor.

{f) The Directors may appoint a person who is
willing to act to be & Diractor, elther to fill a vacancy
or os an additionsl Director, provided that the
appointment does not cause the number of Directors
to exceed any numter determined in accordance with
poragraph (b) above ss the maximum number of
Diroctora and for the time baing in forco,

{9 In any case whare as the result of the
daeath of a sola Membar of tha Company the Company




has no Mombers and no Dirnctors the puargonal

ropresontatives of such docessed member shall have

the right by notics in writie » to appolnt n porsan 10 pe

a Diroctor of the Compaony and such appointmant

shall ba as effective as if made by the Cornpany in

gene‘rat Moeting pursuam to peragraph e} of this
rticlo,

BORROWING POWERS

8. The Directors may exercige ell tho powars of the
Company to borrow money without fimit as to amount
and upon such terms and In such mannar as thoy
think fit, and subject {in tho case of any security
convortible into shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over
its undertaking, proporty and uncalicd capital, or any
part theroof, and to issue debontures, dobenture
stock, and othor securities whathor outright or as
socurity for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

g. {a] An alternate Diractor shall not ba entitlod
as such to raceive any remunaration fram tha
Company, save that ko may be paid by the Company
such part (it any) of the remuneration othorwise
paysblo to his appointor as such appointor may by
notice in writing to the Company fram time to timea
diroct, and the first sentence of Clause 65 in Table A
shall be modified accordingly.

{b) A Director, or any such othor person s is
mantioned in Clause 8B in Tablo A, may acl &8 &n
altarnate Director to represent more than ¢ne Diractor,
and en aitorpate Director shall ba entitled at any
mesting of the Directors or of any committes of the
Directors to one voto for every Director whom he
represents in addition to his own vote [if any} as a
Director, but ha shall count as only ona tor the
purpose of determining whathor a quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powaers of
tha Company conferred by Clause 3{ij(s) of the
Memarandum of Association of the Company and
shall be antitled to retain any bensiits recelved by
tham or any of tham by reason of the exercise of any
such powers,

(b) Clsuse B7 in Table A shall not apply to tho
Company.

PROCEEDINGS OF DIRECTORS

11. (8} A Diractor may vota, at any moating of tha
Directors or of ary committee of the Diractors, on any
resolution, notwithstanding thet it in any way
concerns or ralotes to & matter in which he has,
directly or indirectly, any kind of Interest whatsoevar,
and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in relation 1o
any such resolution as aforesaid he shall (whother or
not he shell vota on the same) be taken {nto account
in calculating the quorum prosent at the masting.

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

THE SEAL

12. (a) If the Company has a gaal it shall only be
used with the authority of the Directors or of a
committoo of Directors. Tho Directors may dstermine
who shalf sign any instrument ta which the saal is
affixed and unlese otherwise so determined it shail be
sighed by a Directar and by the Secretary or second
Director. The obligetion under Clause B of Table A
ralating te ths sealing of shere cortificatas shall apply
only if the Company has a goal. Clause 101 of Table
A shall not apply to the Company.

{b) The Company may oxercise the powers
conforred by Section 38 of the Act with ragard to
having en official seal for use abroad, and such
powaers shall be vested In the Directors.
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INREMNITY

13, la}) Every Director or other officer or Auditar of
the Company shull be indeminlficd out of the sssots
of tha Company ageinst all losses of [iabilltios which
he may sustain ar incur in ar about tha execution of
the duties of his office or otharwise In relation
thereto, Including any lability incurred by him in
dafending any proceedings, whather civil or eriminal,
or in connaction with any application under Segtlon
144 or Saction 727 of tha Act In which reliat s
grantad to him by the Court, and no Directer or other
officer shell be Habla for any loss, damago ©orF
mistortune which may happen to or be Incurred by tho
Company in the exocution of the dutios of his offica
or in relation theoroto. But this Anicle shail only have
affact in so far as its provisions ere not avolded by
Section 310 of the Act.

{b) The Directors shall have power 10 purchese
and malntain for any Director, officer or Auditor of tho
Company insurance ugainst any such Habllity e is
raferrad to in Soction 310{1] of the Act.

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

TRANSFER OF SHARES

14. Tho Dlractors may, in their absolute discrotion
and without asslgning any reason therafor, decline to
rogister the transfer of a share, whether or not itls a
{ully psld sharg, and tha first sentence of Clause 24
in Table A shall not epply to the Company.

Names and addresses of Subscribers

For and on behalf of

1. instant Compenies Limited
2 Bachos Siroat
London N1 6UB

l

For and on behalf of

2. Swift Incorporations Limited
2 Baches Strest
London N1 6UB

WMM

Dated 01.07.83

Witness to the above Signatures:- Mark Anderson
2 Bachos Street
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2887301

| hereby certify that

FINECAKE PROJECTS LIMITED

is this day inr‘:orpolrated under the Companies Act 1985 as .

a private ccmpany and that the Company is iimited.

Given under my hand at the Companies Registration Q'ffice,

Cardiff the 13 JANUARY 1994

E ML

an authorised officer

HCO078




