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COMPANIES FORM No. 12

Statutory Declaration of comipliance
with requiremenis on application
for registration of a company

Pursuant 1o section 12(3) of the Cormpames Act 1985

To the Ragistrar of Companies Forofficlaluse  Ferofficlaluse

=TT

| e

Name of company

T AR A, I S

GOLFOFFER PROJECTS LIMITED

l, MICHAEL RICHARD COUNSELL, signing on behall

of __ SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL BS1 6BU

do solemnly and sincerely. declare that | am a [Seliciterengagedintheformation-obthe-
company]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that ali the requirements of the above Act in respect of the
registration of the above company and of matters presedent and incidental to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Doclaredat __ 11, SHIP STREET

BRECON,

POWYS
The 17th day of January.1.994

Declarant to sign below

R

,V%%W

A Commissioner for Caths or Notary Public or Justice o] R N
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

_
Presentor's name, address and ¥or official use
relerence {if any): New Companlas Section Post room
394311




Prrtedargosrtiedby
Jordais
dordarn & Sons Limited
21 €% Thamas Chect, Brgts BSY 615

Tal GRIZE0ELS Tolex 443113

CHA108

This form should be complated in viack,

Company name (in full)

Reglstarad office of the company on
incorporation,

If the memorandum is delivered by an
ogent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the sgent's nams
and address.

Number of continuation sheets attachad

To whom sheuld Companies House
direct any enquiries about the
infcrmation shown in this farm?

JRM10/94

Page 1 394371

10

Statement of first directors and
secretary and intended situation

of registered office

(el

= Sl T TR A4 47 Y bbbt T3 T —

GOLFOFFER PROJECTS LIMITED

For official use [f_j

[’,};’ 1 MITCHELL LLANE B I
— A
Posttown  BRISTOL O
County/Reagion 1
Postcode BS16BU J

X
Name JORDAN & SONS LIMITED "
[ma] 21 ST. THOMAS STREET L
i
Posttown  BRISTOL |I
County/Region Ji
Postcode BS16JS I

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

21 ST. THOMAS STREET

BRISTOL BS1 6JS

Postcode

Telephone 0272 230600 Extonsion 349




Company Secretary (se 1.5
Nzme *Style/Title
Forenames
Surnama
*Honours ete
Previous foranames
Pravious surname
Address
Usualresidentiel address must ba given.

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

Consent signature

Directors (See notes § - 5)
Please list directors in alphabetical order,

Name *Style/Title
Forenameas
Surname
*Honours etc
Previous forenames
Previous surname
Addross
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 datails

Consent signature

e

‘cﬁlm,,, S

S i
et e s e L)
... SWFTINCORPORATIONS LMITED |
N/A I
et S st £ e i e Nﬁ\“ v s e e ;
B
[ab] ¢ MITCHELL LANE e
Posttown _PRISTOL |
County/Reglon . i
Postcode B_%J_(EEB_ Countey ENGLAND o
| consent to act as secretary of the company named on page 1
s:gneW Ctos/atf'— s Dete 17.01.84
I
INSTANT COMPANIES LIMITED 1
N/A ) 1
o N/A 1
N/A ) ]
[ap 1 MITCHELL LANE o g
_— e g
Posttown BRISTOL e
County/Region  _ |
Postoode BSTOBY  §  county ENGLAND

lpo|1,8]0,2]81] Nationality [A] UK REGISTERED |

lac] COMPANY REGISTRATION AGENT e
NONE

0D

| consent to act as dirrctor of the company named on page *
{Authorised

Vs A
Signed : Signatoy} Date 17.01.94

Delate if the form
is signad by the
subscribars,

Y Bt

Signature of agent on behalf of all subscribers  Date 17.01.94
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THE COMPANIES ACTS 1985 tp 1989 CW“)MO

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

GOLFOFFER 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.

(i} Without prejudice to the generality of the abject 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:-

173843

OBMGEN

394371




{a} Ta purchase or by any othar means acyuire
and tako options over any property whatever, and any
rghta &+ privilages of any kind over or in respect of
any property,

{b) Vo spply for, register, purchase, or by
other means acquire and protect, prolong and renow,
whather in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licencos,
sociel processes, trade marks, designs, prolections
and concessions and to disclaim, alter, modify, use
and tum to account and to manufaciure under or
grant liconces or privitegos in respect of the same,
and to expend money In experimenting upen, testin
and improving any patents, invantions or rights whic
tha Company may acquire or propose to acquire,

{c)  To acquire or undertake the whole or any
part of the business, goodwill, and assets i any
persun, firm, or company carrying on or proposing to
carry on any of the businesses which the Company Is
authorisad ta carry on and as part of tha consideration
for such acquisition to undertake ali or any of the
liabllitles of such peison, firm or company, or to
acquite an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for
subsidising or otherwise assisting any such person,
fim or company, anu to give or accapt, by way of
r.onsideration for any of the acts ot things aforesaid or
property acquired, any shares, debentures, debenture
stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so
racaived,

{d} To Improve, manage, construct, repair,
dovelop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, tumn to account,
grant licences, options, rights and privileges ir “nspact
of, or ctherwise deal witi all or any pert of o
property and rights of the Company,

{e) To invest and deal with the moneys of the
Company not immediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made.

{fi Tolend and advance money or give credit
on any terms and with or without security to any
person, fimn or company (including without prejudice
to the generality 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 guarantses, contracts of
indemnity and suretyships of all kinds, to reccive
monoy on deposit or loan upon any terms, and to
Seucure or guarantes in any manner and uncr, 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 generality
of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company
as aforesaid),

{g) To borrow and raise money in any manner
and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard

“socurity, lisn or other security upon the whole or any

part of the Company’s property or assets (whether
present or future), including its uncalled capital, and
also by a similar mortgage, charge, standard security,
lien or security to secure and guarantee the
erformance by the Company of any obligation or
iability it may undertake ar whith may bacome
binding on it.

thy  Todrow, make, accept, endorsa, discount,
negotiate, execute and issue cheques, bills of
exchange, promissary notes, bills of lading, warrants,
debentures, and other negotiable or transferable
instruments,

(i)  To apply for, promote, and abtain any Act
of Parliament, order, or licence of the Department of
Trade or ather authority for enabling the Company to
carry any of its objects into effact, or for effacting
any medification of tho Company's constitution, or for
any other Furpose which may sesm calculated directly
or indirectly to promote the Company’s interssts, and
to oppose any praceedings or applications which may
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seem calculated directly or indirectly to prejudice the
Company's interestir,

{i} To enler Into any arrangemonts with any
govemment or authority (supreme, munieipal, local, or
otharwise} that may seem conducive to the
attainment of the Company's objacts or any of them,
ond to obtain from any such government or authority
any chartors, docrees, rights, privileges or
concassions which the Company may think desirable
and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

{k} To subscribe for, take, purrhases, or
ntherwisa acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, dobentures,
debenture stocks, bonds, cbligations or securties
issued or guaranteed by any other company
constituted or carrying on business in any part of the
world, and debontures, debenture siocks, honds,
obligations or securities issued or guaranteed by any
government of authority, municipat, tocal or
otherwise, in any part of the world,

{I  To control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect finanelal interest, to provide secretarial,
adrrunistrative, technical, commercial and other
services and faciliics of all kinds for any such
company or companies and to make payments by
way of subvention or otherwise and any other
airangements which may seem desirable with respect
o any business or aperations of or generaily with
respect to any such company or companies.

(m) To promote any other company for the
gurpcse of sequiring the whale or any part of the
usiness or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benefit the Company or to enhanca the value
of any property or business of the Company, and to
place’ or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as
aforesaid,

(n)  To sell or otharwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or sacurities of any
company purchasing the same,

(o} Toact as agents or brokers and as trustees
for any person, fir or company, and to undertake
and perform sub-contracts.

{(p) To remunerate any person, fim or
company rendering sarvices to the Company either by
cash payment or by tho allotment to him or them of
shares or other securitios of the Company credited as
paid up in full or in part or otherwise as may be
thought expedient,

{a) To distribute among the Members of the
Company in kind any property of the Company of
whatever nature.

{1 To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with any
person, firm or company to ;ay the same, and to pay
compmissions to brokers and others for underwriting,
placing, salling, or guaranteeing the subscription of
any shares or other securities of the Company.

{s} To support and subscribe to any charitable
or public object and to supgort and subscribe to any
institution, sociely, or club which may be for the
benefit of the Company or its Directors or employaas,
or may bo connected with any town or place where
the Company carries on business; to pive or award
pensions, annuities, gratuities, and superannuation or
othar allowances or benefits or charitable aid and

anerally to provide advantages, facilitios and services
or any persons who are or have baen Diractors of, or
who are or have been employed by, ur who are
sarving or have served the Company, or any company
which is a subsidiary of the Company or the helding
company of the Company or a fellow subsidlary of the




Company or the predacessors 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

ersons; to ake payments towards insurance
ncluding insurance for any Director, officer or Auditor
a?ainst any liability as is referred to In Section 310{1}
of tha Act; and 1o set up, establish, support and
maintain superannuation and other funds or schemes
{whether contributory or non.contributory) for the
benefit of any of such persons and of their wives,
widows, children and other relatives and dapendants;
and to sot up, establish, support and matntain profit
sharing or sharg purchase schemaes for the benefit of
any of the emrloyees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
1o lend money to any such employees or to trustees
an thelr behalf to enable any such purchase schemes
1o be established or maintained.

{t}  Subject to and in accordance with a due
compliance with the provisions of Sections 155 to
158 f{inclusive) of the Act (if and so far as such
provisions shall be applicable}, to give, whether
directly or indiractly, any kind of financial assistance
(as defined in Saction 152{1Ha} of the Act) for any
such purposa as Is specified in Section 151{1} and/for
Saction 151(2} of the Act.

{u) o procure the Company to ba registered
or recagnised in any part of the world,

{v} To do all or any of the things or matters
afaresaid in any part of the waorld and either as
principals, agents, contractors or otharwise, and by or
through agants, brokers, sub-contraciors or otherwise
ahd either alone or in conjunction with others.

{w} To do all such othgr things as may be
deemed incidental or conducive to the attainment of
the Company's object or 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
aty sub-clause of this Clausa shall be restrictively
construed but the widest interpretation shall be given
to each such provision, and none of such provisions
shall, except whaere the context expressly so requires,
be in any wuy limited or restricted by reference to or
infarence from any other provision set forth in such
sub-clause, or by reference to or inference from the
terms of any other sub-clause of this Clause, or by
reference ta or inference from the name of the
Company.

{2) The word *Company® in this Clause,
excepl where used in reference to the Company, shall
be deemed to include any partnership or other bady of
persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or
elsewhere.

{3} In this Clause the expression "the
Act® means the Companies Act 1985, but so that any
reforence in this Clause to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time baing in force,

4, Tha liabllity of the Members is limited,

5. The Company's share capital Is £1000 divided
into 1000 sharas of £1 aach,

JMGENRMA.C/94

Wa, the subscribors to this Memorandum of
Association, wish to be formed into & Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
nameaes,

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

For ard on behalf of

1. Instant Companies Limited - One
1 Mitcholl Lane
Bristo! BS1 6BU

.
. ;
’
]

For and on behalf of

2. Swift Incorporations Limited - One
1 Mitchell Lane
Bristol BS1 8BU

WMW

Total shares taken - Two

Dated 17.01.94

Witness to the above Signatures:- Mark Anderson
1MitchellLane
Bristal BS1 6BU

] fter—

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a) ThaRegulations contained in Table A in the
Schedule to the Companies (Tables A to
Regulations 1985 (S| 1986 No. 805) as samended by
the Companies {Tables A to F} {Amendment)
Regulations 1985 {S| 1985 No. 1052} (such Table
haing hereinafter called “Table A") shall u[g.)ly to the
Company save in so far as they are excluded or varied
hereby and such Requlations (save as so excluded or
variad} and the Articles hereinafter contained shall be
the regulations of the Company,

{b} In these Articles the expression "the Act"
means the Companies Act 1985, but so that sny
refarence in these Articles to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.




ALLOTMENT OF SHARES

2, {a) Shares which ara comprised in the
autherised share capital with which the Company is
incorporated shall be undor the control of the
Giroctors who maY {subject to Saction 80 of the Act
and to paragraph {d) Lelow) allot, grant options over
or otherwise dispose of the same, 10 such porsens, on
such tarms and in such marner as they think fit,

{b}  All shares which are not comprised in the
authorised share capital with which the Company Is
incorporated and which the Directors propose to Issue
shall first bo offored to the Membaers in proportion as
nearly as may be to the number of the existing shares
held by them respactively unless thu Company in
General Meeting shall b\LOSpecial Resolution otharwise
diract  Tho offer shall be made by notice specifying
the number of shares offered, and limiting a period
(not baing lc ss than fourteen days) within which the
offer, if not accepted, will be deemed to be declined,
After tho expiration of that patiod, those shares so
deemed to be declined shall be offered in the
propartion aforesaid to the persons who have, within
the said pericd, accopted all the shares offered to
them; such further offer shall be made in like terms In
the same manner and limited by a like pariod as the
otiginal offer, Any shares not accepted pursuant Lo
such offer or further offer as aforesald or not capable
of being offered as aforesaid except by way of
fractions and any shares released from the provisions
of this Article by any such Special Resolution as
aforesaid shall be undor the control of the Diroctors,
who may allot, grant options over or otherwise
dispose of the same to such persons, on such terms,
and in s'ich manner as they think fit, provided that, in
the case of shares no! accepted as aforesaid, such
shares shall not be disposed of on terms which are
more favourable to the subscribers tharefor than the
terms on which they wera offored to the Members,
The foregoing provislons of this paragraph (b) shall
have effact subjact to Section 80 of the Act.

{e)  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 Comipany.

{d} The Directors are generally and
unconditionally authorised for the purposes of Section
80 of the Act, to exercise any power of the Company
to allot and grant rights to subscriba 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
the period of five years from the date of incorporation
and the Directors may, after that period, allot any
shares or grant any such rights under this authaority in
pursuance of an offer or agreement so to do made by
the Company within that geriod. The authority hereby
given may at any time {subject to the sald Section 80)
be renewed, revoked or varied by Ordinary Resolution
of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Compan
shall alsoc have a first and paramount lien on ail
shares, whether fully paid or not, standing registered
in the name of any person indebted or under liability
to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or
maore joint holders, for all moneys presently payable
by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4.  The liability of any Member in default in respect
of a call shall be increased by the addition at the end
of tha first sentence of Clause 18 in Table A of the
words "and alt expenses that may have been incurred
by the Company by raa.on of such non-payment™.

GENERAL MEETINGS AND RESOLUTIONS

5. {a} Every notice convening a General Meoting
shall comply wilh the provisions of Section 372(3} of
the Act as to giving information to Members in regard
to their right to appoint proxies; and notices of and
other communications relating to any General Maating
which any Member is entitled to raceive shall be sont
to the Directors and to the Auditors for the time being
of the Company,
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{b) No businoss shall be transacted at any
Genaral Meeting unless a quorum is present. Subject
to paragraph (¢) below tvro porsons entitled to vole
upon tho business to be transacted, each being a

ember or a proxy for a Member or a duly authorised
roprescitative of a corporation, shall be a quorum,

{c} If and for so long as the Cotnpany has anly
one Member, that Member present in person or by
proxy or if that Member is a corporation by a culy
authorised representative shall ba a quorum

{d} If a quorum is not prasent within half an
hour from the time appointed for a Gonerai Meeting
the General Meeting shall stand adjourned to the
samao day in the next week at the same time and
place or tu such other day and at such other time and
place as the Diractors may delemnine; and if at the
adjourned General Meeting a quorum is not present
within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.,

{e} Clauses 40 and 41 in Tahle A shall not
apply to the Company.

6. {a} If and for so long as the Company has only
ong Member and that Member takes any decision
which is required to be taken in General Meeting or by
means of a written resolution, that decision shall be
as valid and effectual as if agreed by the Company in
General Meeting save that this paragraph shall not
apply to resolutions passed pursuant to sections 303
and 391 of the Act.

{b} Any decision taken by a sole Member
pursuant to poragraph (a) above shall be recorded in
writing and delivered by that Member to the Company
for entry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS

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

(b} The maximum number and minimum
number respectively of the Diractors may be
datermined from time to time by Qrdinary Resolution
in General Meeting of the Company. Subject to znd in
default of any such detarmination there shall be no
maximum pumber of Directors and the minimurn
number of Directors shall be one. Whensoever the
minimum number of Directors shall be one, a scle
Director shall have authority lo exercise all the
powers and discretions by Table A and by these
Articles expressed to be vested in the Directors
generally, and Clause 89 In Table A shall be modified
accordingly,

{e}  The Directors shall not he required to retire
by rotation and Clauses 73 to 80 {inclusive) in Table
A shall not apply to the Company,

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

{i}  heis recommended by the Directors;
or

. li} notless than fourteen nor mare than
thirty-five clear days before the date appointed for the
Genaral Meeting, notice signed by a Member qualified
to vote at the General Maeting has bean given to the
Company of the intention to propose that person 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 General
Meeting appoint any person who is willing 1o act to
be a Director, either to fill a vacancy or as an
additiona! Director.

.. (A The Directors may appoint a person who is
wilting to act to he a Diractor, either to fill a vacancy
or as an additional Director, provided that the
appointment does not cause the number of Directors
to exceed any number determined in accordance with
Bgragraph {b} above as the maximum number of

irectars and for the time being in fotce,

{g} In any case where as the result of the
death of a sola Meinber of the Company the Company




has no Mombors and no Oiroctors the porsonal

reprasantatives of such deceased momber shall hove

the right by notice in writing to appoint 8 parsor to be

¢ Director of the Company and such sppointmant

sha!s bo as eflective as if made by tho Compeny In

g:x‘l_'ﬁpl Maating pursuant to paragreph (o} of this
iclo,

BORROWING POWERS

8.  The Diroctors may exercise all the powers of the
Company to boriew money without limit as to amount
and upan such tarms and in such ~anner as they
think fit, and subject {in the case of any security
conwartible inte shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any
part thereof, and to issue debenturas, debenture
stock, and other securities whether outrighl or as
security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {a} An alternate Director shall not be entitled
as such to receive any remuneration f{iom the
Company, save that he may be paid by the Company
such part {if any) of the remuneration otherwise
payable to his appointor as such appointor may by
notice in wrltm? to the Company from time to time
direct, and the first sentence of Clause 66 in Table A
shall be modified accordingly.

{b} A Director, or any such other parson as is
mantioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director,
and an alternate Director shali be entitled at any
meeting of the Directors or of any committee of the
Directo”s to ons vote for every Director whom he
represents in addition to his own vote {if any} as 2
Director, but he shall cournt as onhly one for the
purpose of determining whether a quorum is present,

GRATUITIES AND PENSIONS

10, {a) The Directors may exercise the powers of
the Company conferred by Clause 3liils) of the
Memorandum of Association of the Company and
shall be entitled to retain any benefits racoived by
them or any of them by reason of the exercise of any
such powers.

(b} Clause 87 in Table A shall nut apply to the
Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Director rhay vote, at any mesting of the
Diractars o of any committee of the Directors, on any
resolution, notwithstanding that it In any way
concerns or yvilates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever,
and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in relation to
any such resolution as aforesaid he shall {whether or
not he shall vote on the same) be taken into account
in calculating the quorum present at the meeting.

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

THE SEAL

12. {a) If the Company has a seal it shall only be
used with the authority of the Directors or of a
cornmittee of Directors. The Directors may determine
who shall sign any instrument to which the seal is
affixed and unless otherwise so detemined it shali be
signed by a Director and by the Sacretary or second
Director. The abligation under Clause 6 of Table A
refating to the soaling of share certificates shall apgly
only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

{b} The Company may exercise the powers
confoerred by Section 39 of the Act with regard to
having an officlal seal for use abroad, and such
powers shall be vested in the Direstors,
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INDEMNITY

13. {a} Every Directar or other officar or Auditor of
the Company skl be indomnified out of the assets
of the Company agalnst all losses or liabilities which
he may sustain or Incur in or about the éxecution of
the duties of his office or otherwise in relation
thereto, including any llabiiity Incurred by him in
defending any proceedings, whather civii or criminal,
or in connection with any application under Saction
144 or Section 727 of the Act in which rellef is
granted to him by the Court, and no Director or other
officer shall ba liable for any loss, damage or
misfortune which may happan 1o or be incurred by the
Company in the execution of the dutias of his uflice
of in relation theroto. But this Article shall only have
effect in so far as its provisions are not avoided by
Section 310 of the Act.

{b}  The Directors shalthay2 power ta purchase
and maintain for any Director, officer or Auditor of the
Company insurance against any such liability as is
refarred to in Seetion 310{1) of the Act,

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

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion
and without assigning any reason therafor, decline to
raﬂister the transfer of a share, whether or not itis a
fu aid share, and the first sentence of Clause 24
in Table A shall not apply to the Company,

Names and addresses of Subscribers

For and on behalf of

1. Instant Companies Limited
1 -Mitchell Lane
Bristol BS1 6BU

For and on Lehalf of

2. Swift Incerporations Limited
1 Mitchell Lane
Bristol BS1 6BU

f%ﬁ*’ﬂ@f%

Dated 17.01.94
Witness to the above Signatures:- Mark Anderst +

1 Mitchell Lane
Bristol BS1 6BU
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2893220

| hereby certify that

GOLFOFFER 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 GOffice,

Cardiff the 31 JANUARY 1994

‘O grl\ AT
pEVAN

an authorised offlcer
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