CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2927099

The Registrar of Companies for England and Wales hereby certifie * rat
SIDEOFFER LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 9th May 1994 ‘
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For the Registrar of Companies
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COMPANIES FORM No. 12

vl FE

uvs Statutory Declaration of compliance
N with requirements on application
for registration of a company
‘ ;"Q ' Ee'lr(i’t%sl?l danot Pursuant to section 12(3) of the Companies Act 1985
. this margin
" To the Registrar of Companies For official use  For official use
Please complete =T
re%Ibty, preferably ' | i | i
inblacktype, or T S

bold block lettering  Name of company

*insert full

name of Company SIDECFFER LIMITED

o

L, MICHAEL RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL BS1 éBU

t delte as do solemnly and sincerely. declare that | am a [Sefieiterengaged-inthe-formation-ef-the~
Appropriate -cormpary]t [person named as director or secretary of the company in the staternent delivered to
the registrar under section 10(2)t and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with, - ' e
And | make this solemn deciaration conscientiously beliéving the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at __11; SHIP STREET

BRECON,
POWYS

Declarant to sign below

The 1 7tP_da\,r'-efv—:fa uary 1994
.ﬁ::-p/ / Vol
—eechefiiE TG - v e ) %fﬁ\/%
A Commissioner for Qaths or Notary Public or Just
the Peace or Solicitor having the powers conferr
Commissioner for Oaths,
Presentor’s name, address and For official use
refarence (if any): New Companlos Seciion Postroom
306206 '
CFPU /04 r .
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& . Printad and supplied by

dorans
e dordan & Sens Limlted

L 21 81, Themas Street, Bristol BS1 8JS
v Tel: 0272 230600 Telox 449119 =

T CHA108 Statement of first directors and

5 ., secrelary and intended situation
: Thilo form should bo comploted In blacit. O'E f@gﬁﬁt@r@d @fﬁce

EI For official usa I::I

Company name (in full)
SIDEOFFER LIMITED

Registﬂmd office of the company on ;o_‘ 1 MlTCHELL LANE

incorporation, A

1

Posttown  BRISTOL B

County/Region N

Postcods  BS1 6BU K
If the memorandum is df?livered-by an

Faamorandum. mark X' i he. box

gﬁgcﬁgar ;sz:i give the agent’s name

Name JORDAN & SONS LIMITED B

[;—A-‘ 21 ST. THOMAS STREET B

- Jl

Post town  BRISTOL A B

County/Region _J]

Postcode  BS16JS B

Number of continut.ion sheets attached [:]

To whom should Companies House

.direu::t any enquiries abo.ut the C.F.P.U. JORDAN & SONS LIMITED
information shown in this form? 21 ST. THOMAS STREET

JRAM10/94 BRISTOL Postcoda BS1 6JS

Tataphone 0272 230600 Extension 349 |
Page 1 ‘
396206




@ e SME Ry i
Al P @

it

o Compony Seevolnwy (Seow ! - 5)
Mamo *Style/Title
Forenames
Surnamae
*Honours ete
Provious forenames
Previous surname
Lot Addraas
;’,'5 Usual residential address must ba given.

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

Consent signature

Blirectors (See notes [~ 5)
Please lis¢ divectors in alphabetical order,

*Style/Title

Nama
Foranames
Surname
*Honours etc
Previous forenames
Praevious surname
Address
Usual residential address mustbe given.

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

Date of birth
Business cccupation

Other directorships

* Voluntary details

Consent signature

Dalete if the form
is signad by the
subscribers.

o
B, — e e e i
____ SWIFT INCORPORATIONS LIMITED oy
_ NA Ly
N/A )
N/A o Ny

[ap] 1 MITCHELL LANE

BRISTOL

Post town

County/Region

Postcode FBS1 B_E_U | Country ENGLAND

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

£
z uthorised
Signad W’W@nmm

Date 17.01.94

[en]

INSTANT COMPANIES LIMITED

N/A

N/A

N/A

ap| 1 MITCHELL LANE

i

Post town BRISTOL

o e nl

)
]

County/Region __

et

Postcode BS1 6BU |] Country ENGLAND

|

lpo}1,8[0,2]8;1]

Nationality |Ma]UK REGISTERED |

oc| COMPANY REGISTRATION AGENT

_—

op| NONE

o i 200

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

SF
{Authonsod

Signed Signatory) Date~ 17.01.94

ol po—

Signature of agent on behalf of all subscribers  Date 17.01.84




THE CONIPANIES ACTS 1985 to 1989
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company ‘s name is

SIDEOFFER 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 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:- :

152378

OBMGEN

396206
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{0}  To purchase or by any other means acqulra
and tako options over any praparty whatever, and any
rights or privilegas of any kind over or In respect of
any properiy.

(b} To apply for, register, purchass, or by
ather means acquire and protact, prolong and renew,
whather In the United Kingdom or elsewhers any
palents, patent rights, bravets d'invantion, licences,
secral processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use
and tm to account and to manufacture under or
grant licences or privileges In respect of the samo,
and to expand maney in axpetimenting upon, 1estin
and irnproving any patents, inventions or rights whic
the Company may acquire or propose to acquire,

fc) To acquire or undertake the whle or any
part of the business, goodwill, and assets of any
parsan, firm, ar ecmipany carrying on or proposing to
cafry on any of the businassas which the ComJ)anv is
authorised 1o carry on and as nart of the consideration
for such acquisition to undertake all or any of the
liabilities of such person, fim or company, or to
acquire an interest in, amalgamate with, o enter into
partnership or into any arrangement for sharing
profits, or for co-operation, or for mutnal assistance
with_any such person, firn or company, or for
subsidising or otherwise assisting any such person,
fimn or company, and to give or accept, by way of
cansideration for any of the acts or things aforesaid or
property acquired, any sharas, 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 stack or securities so
receivad,

{di To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in respact
of, or otherwise deal with all or any part of the
praperty and rights of the Company.

{o)  Tolnvest and doal with the moneys of the
Company not immediataly required in such manner as
may from time to time ba datermined and to hold or
otherwise deal with any investments made,

{f} Tolend and advance money or give credit
on any terms and with or without secunty to any
person, firm or company {including without prejudica
to the gonerdlity of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Campany}, to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive
money on deposit or foan upon any terms, and to
secure or guaranteo In apy manner and upon any
terms the payment of any sum of money or the
porformance of any obligation by any parsan, fittn ar
company (including without prejudica to the generality
of the foregolng any such holding company,
subsidiary, fellow subsidiary or associatad company
as aforasaid).

{9) To borrow and raisa monay in any marnner
and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard

" security, fien or other security upon the whote or any

part of the Company’s property or assets {whether
present or futurel, including its uncalled capital, and
also by a similar mortgage, charga, standard sectiity,
lien or security to secure and guarantee the

rfommance by the Company of any obligation or
isbility It may undertake or which may become
binding en it.

{hi Todraw, moke, accept, endarse, discount,
negotiato, sxecutp &) Jssus chegues, bills of
exchanga, promissory notes, bills of lading, warrants,
debantures, and othar negotiable or transferahle
instruments,

i To apply for, promote, and obtaln any Act
of Parliarnent, order, of licence of tha Dapartment of
Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effacting
any modification of the Company’s constitution, or for
any othar purpese which may seem caleulated diractly
o indirectly to promote the Company’s intarests, and
to oppose any proceedings or applications which may

JMGENRM/ALC/o4

saem calculutad directly ar indicactly to projudice the
Company’s interests,

i)  To enter inte any arangements with any
government or au*hority {supireme, municipal, local, or
otherwise) that may seem copducive 1o the
attainment of the Company's objects or any of them,
and to abtain {rom aby such government of authority
any charters,  decvees, rights, privile es or
concassians which the Company may think desirable
and e cany out, exerclse. and comply with any such
charters, decrees, rights, privileges, and congessions.

() To subseribe for, take, purchase, or
ctharwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, atocks, debentures,
debenture stocks, bonds, obligations or secyrities
issued or guaranteed by any other company
constituted or carrying on business in any part of the
world, and debentures, debentura stocks, bhonds,
obligations or securilies issued or guaranteed by any
government or authority, municipal, Jocal or
otherwise, in any part of the world.

{1 Yo control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has z direct or
indirect financial interast, to provide secratarial,
administrative, technical, commercial and other
sewvices and facifities of all kinds for any such
company of companies and to make payments by
way of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or geperally with
respect to any such company or companies.

fm} Yo promote any other company for the
gurpose of acguiring the whole or any part of the
usiness or propeity or undertaking or any of the
liahilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benefit the Company of to enhance 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 secwities of any such company as
aforesaid.

{0}  To sell or otherwise dispose of the whole
or any part of the business or proparty of the
Company, either together or in portions, for such
cansideration as the Company may think fit, and in
particular for shares, debentures, or securities of any
company purchasing the same,

fo} Toact as agents or brokers and as trustees
for any person, firm or company, and to undartake
and parform sub-contracts,

(P} To remunerate any rson, fimm or
company rendering services to the ompany either by
cash payment or by the alloiment 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,

{g) To distibute amang the Members of the
Company in kind any property of the Company of
whatever nature.

n To ray all or any expensas incurred in
connection with the promotion, formation and
incorporation of the Company, of to tontract with any
person, firm or company to ;ay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, er guasanteeing the subscription of
any shares or other securitios of the Company,

{s) To support and subsctibe to any charitable
or public chject and to supEort and subscribe 10 any
institution, society, or club which may be for the
benefit of the Company or its Directors or employees,
or may ba conhactad with ahy town or place where
tho Company carries on business; to give ar award
pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid and

enerally to pravide advantages, facilitios and services
or any persons who ara or have bean Directars af, or
wha aro or have been employad by, or who are
serving of have sewved the Company, or any com any
which is a subsidiary of the Company or the ho ding
company of the Company or a fellow subsidiary of the
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Company or the prodocessors in businoss of the
Company or of any such subsidiary, holding or follow
subsidinty company and to tho wives, widows,
children and other relatives and dependsnts of such
Pcrscr_ls: _to make paymonts towards Insurance
ncluding insuranco for any Director, officer or Auditor
n?ainst any liability as Is referrod to in Section 310(1)
of the Act; and to set up, establish, support and
maintain superannuation and other funds cr schemes
{whether contributory or non-contributory} for the
benefit of any of such porsons and of their wives,
widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit
sharm{g ar share purchase schemes for the benefit of
any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
to be established or maintalned.

{t}  Subject to and In accordance with a due
compliance with the provisions of Sections 155 to
158 (inclusive} of the Act {if and so far as such
provisions shall be applicable), to give, whether
diractly or indirectly, any kind of financial assistance
(as defined in Saction 152{1)(a) of the Act} for any
such purpose as is specified in Section T51{1} and/for
Section 151{2) of the Act.

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

v} To do all or any of the things or matters
aforesald in any part of the world and either as
principals, agents, contractors or otherwise, and by or
through agants, brakers, sub-contractors or otherwise
and either alone or in conjunction with others.

(wl To do all such other things as may be
deemed incidental or conducive to the attainment of
the Comganx’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
any sub-clause of this Clause shall be restrictively
construed but the widest interpraetation shall be given
to each such provision, and nonhe of such provisions
shall, except where the context expressly so requires,
be in any way limited or restricted by reference to or
inference from any other provision set forth in such
sub-clause, or by reference to or infarence from the
terms of any other sub-clause of this Clause, or by
reference to or inforence from tha name of the
Company.

{2) The word “Company" in this Clause,
except where used in reforence to the Company, shall
he deemed to include any partnership or other body of
persons, whethet incorporated or unincorporated and
whether domiciled in the United Kingdom or
elsowhere.

{3} In this Clause the expression "the
Act” means tha 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 being in force.

4, The liability of the Membars is limited.

5, The Company's share capital is £1000 divided
into 1000 shares of £1 each.

JMGENRM/LC/94

Wo, the zubscribers to this Memorandum of °
Assoclation, wish to be formed inte a Company
pursuant to this Memortindum; and we agree to take
the number of shares shown opposite our respective
narmes.

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

For and on behalf of

1. Instant Companies Uimited - One
1 Mitehell Lane
Bristo) BS1 6BU

A

For and on behalf of

2,  Swift Incorporations Limited - One
1 Mitchell Lane
Bristol BS1 6BU

%%f%wmé’/

Total sharaes taken - Two

Dated 17.01.94

Witness to the above Signatures:-  Mark Anderson
1 MitcheliLane
Bristol BS1 68U

y

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

PRELIMINARY

1. {a} The Regulstions contained in Table Ain the
Schedule to the Companies (Tables A to F)
Regulations 1985 {S| 1985 No. 805) as amended b

the Companies {Tables A to F) {Amendment

Regulations 1985 (S| 1985 No, 1052) {such Table
being hereinafter called "Table A"} shall apply to the
Company save in so far as thoy are excluded or varied
hereby and such Regulations (save as so excluded or
varied) and the Articlos hereinafter contained shall ba
the ragulations of the Company.

(b} In these Articles the oxpression *the Act*
moans the Companies Act 1985, but so that any
referance 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 baling In forca.
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T ALLOTMENT OF SHARES

2. (o} Shares which are com risod in the
autharised share capital with which the Company is
incorporated  shall be undor the control of the
iroctors who mar (Sub;ﬂct 1o Section RO of the Act
and to paragraph {d} bolow) allot, grant options over
or otherwlse dispose of the same, 10 such persons, on
such terms and in such manner as thay think fit.

bl All shares which are nat comgprised in the
authorised share eapital with which the Company is
incorporated and which the Directors propose to issug
shall first bo offered to the Mernbers in proportion as
naarly as may be to the number of the axisting shares
hell by them respectively unloss the Com any in
General Meating shall by Special Resclution ot erwise
diract, The offer shall be made by notice specifyin
the number of shares offered, and limiting a peria
{not being less than fourteen days) withip which the
offer, if not accepted, will be deemed to be doclined,
After the oxpiration of that period, those shares so
deemted to be declined shall be offerad in the
proportion aforesald to the parsons who have, within
the said period, accepted 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
original pffer, Any shares not acceplod pursiant to
such offer or further offar as aforesaid or not capable
of being offered as aforesaid except by way of
fractions and ang shares rolsased from the provisions
of this Article by any such Specio} Resclution as
aforesaid shall be under the control of the Directors,
who may aflot, grant oplions over or otherwise
dispase of the same to such parsons, on such terms,
and In such manner as they think fit, provided that, in
the case of shares not accepled as aforesaid, such
shares shall not be disposed of on tenms which are
more favourable to the subscribers therefor than the
tams on which they were offerad to the Members,
The foregoing provisions of this paragraph {b) shali
have effect subject to Section 80 of the Act,

{c} In accordance with Section 91{1} of the
Act Sections 89(1} and 90{1) to {6) {inclusive} of the
Act shall not apply to the Company.

{d  The Directors are gonerally and
unconditionally autherised for tha purposes of Section
80 of the Act, to exercise any powar of the Company
to allot and grant rights to subscribe for or convert
securities inte shares of the Company up to the
amount of the authorised share capital with which the
Comgany is incaorporated at any time or timeas during
the pariod of five years from the date of incorporation
and the Directors may, after that peried, allot any
sharas or grant an)/ such rights undor this authority in
pursuance of an offor or agreoment so 1o do made by
the Company within that gen‘od. The authority horeby
g(l;ﬁen may at any time {subjoct to tha sald Saction 80)

renewed, revoked or varied by Ordinary Resolution
of the Company in General Maeling.

SHARES

3. The lien conferred by Clause 8 in Table A shall
altach also to fully pald-up shares, and the Compan
shall also have a first and paramount lien on alf
shares, whether fully paid or fot, standing registared
in the name of any person Indebted or under liability
to the Coanny, whathar he shall be the sole
registered holder thereof or shall ba one of two or
morg joint holders, for alf maneys presently payable
Y him or his estate 1o the Company. Clausa 8 jn
Tablo A shall ba modified accordingly.

4. The fiabifity of any Member in default in respect
of 5 call shal) b increased by the addition at the end
of the first sentence of Clause 18 in Tahie A of the
words "and all exgensos that may have been incunad
by the Company by raason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5, {a} Every notice convening a General Maeting
shall comply with the provisions of Sectlon 372{3) of
the Act as to giving in ormation to Membars in regard
to their right to appaint proxies; and notices of and
other communications rela lfﬂéj to any General Mesting
which any Momber is entitled to raceive shall be sent

1o the Directars and to the Auditors for tha time being
of the Company,

JMGENRM/LC/94

{b) No busingss shall be transacted at any
Ganeral Mecting unless a quorum is present, Subject
to paragraph (¢} below two parsons entitled to vote
upon the business fo be transacted, each being a

ember or a proxy for a Member or a duly authorised
representative of a corporation, shall bo a quecrum,

fe} f and for so long as the Company has only
one Member, that Member present In person or by
proxy or if that Member is g corporation by a duly
autharised representative shall be a quorum,

{d} If a quorum is naot present within half an
hour from the time appointed for a General Meating
the Genaral Meeting shall stand adictrned to the
same day in the next week st the same time and
place or to such other day and at such other time ang
place as the Directars may detemnine; and if at the
adjourned General Meating a quorum is not grasent
within half an hour from the time ap‘aointed therefor
such adjourned Gengral Meeting shall be dissolved.

{o} Clauses 40 and 41 in Tablo A shail not
apply to the Company.

6. {a) Ifand forso long as the Company has only
one Membar and that Member takas any decision
which is required to be taken in General Meeting or by
means of a written resolution, that decision s all be
as valld and effactual as if agreed by the Company in
General Moating save that this paragraph shall not

apply to resolutions passed pursuant to sections 303
and 391 of the Act,

(b Any decision taken by & sale Member
pursuant to paragraph {a) above shall be recarded in
writing and delivered by that Member to the Company
for entry in the Company’s Minute Book,

APFOINTMENT OF DIRECTORS

7. (al Clause 64 in Tabla A shall not apply to the
Company.

(b} The maximum number and minimum
number rospectively of the Diractors ma ho
determinad from time 10 time by Ordinary Resolution
in Goneral Meating of the Company. Subject to snd in
defauit of any such determination there shall be no
maximum number of Diractors and the minimum
number of Diroctors shall bs ono, Whensoever the
minimum numbeor of Diractors shall ba one, a sals
Director shall have authorit to oxercise all the
powers and discrotions by Table A and by these
Articles exprassed ta be vestod in the Diroctors

genarally, and Clause 89 in Table A shall be modified
accordingly,

{¢)  Tha Directors shall not be required to retire
by rotatlon and Clayses 73 10 80 {inclusive} in Table
A shall not apply ta the Company,

{d}  No person shall be appointed a Diractor at
any General Maeting unloss either:-

) hels recormmended by the Directors;
or

.4l notless than fourtean nor mare than
thirty-five clear days before the gatp a pointed for the
Genaral Maoting, notice signed by a Member qualified
o vote at the General Meeting has baen given to the
Campany of the intention tg Proposa that person for
appointment, together with notica signed by that
person of his willingness to be appointed.

{al  Subject to paragraph {d} above, the
Company may by Ordinary” Resolution Iy General
Meeting appaint any parson who Is willing to act to

be a Director, eithor to fil a vacancy or as an
additiona! Director,

R The Directors May appoint a person who is
wilfing to act to Lo a Director, aither to fill a vacancy
or as an additional Directar, provided that the
appointment does not cause the number of Directors
to axceed any number detemined tn accordance with

aragraph (b) abeve as tho maximum number of
iractors and for the time being in forco,

{9 In any case where as the result of the
death of a sole Member of tha Company the Company




hac no Members and no DHroctore the porsonal

raprosontativas of such doceased member shall hove

tha nght by notice in writing to appoint a person to be

o Diroctor of the Compeny and such appointment

shall be pa eftective as if made by the Company in

ger}ulral Measting pursusnt to paragraph {e) of this
rticla,

BORROWING POWERS

8. The Directars may exercise all the powers of the
Company to borrow monsy 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
convertible into 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 debentures, debenture
stock, and other securities whether outright cr as
sacurity 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 from the
Campany, save that he may be paid by the Company
such Fan (if any) of the remuneration otherwise
puyable to his appointor as such appointor may by
notice in writm? to the Compang from time to time
direct, and the first sentence of Clause 66 in Table A
shall ba modified accordingly.

b} A Director, or anyl_such other person as is
mentioned in Clause 65 in Table A, may act as an
alternate Director to represent mote than one Director,
and an alternate Dilector shall be ontitled at_any
meeting of the Directors or of any committee of the
Directars to one vote for every Director whorm he
represents in addition to his own voto {if any) as a
Director, but ha shall count as only one for the
purpose of determining whothor a quorum is present,

GRATUITIES AND PENSIONS

10, (a) The Directors may axorcise the powers of
the Company conferred by Clause 3{iiMs) of the
Memorandum of Association of the Company and
shall be entitied to retain any benefits received by
them or any of them by reason of the exercise of any
such powers,

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

PROCEEDINGS OF DIRECTORS

1%, {al A Director may vote, at any meeting of the
Directors or of any committeo of the Directors, on any
rosolution, notwithstanding that it in any way
concerns or relates to a matter in which he has,
directly or indirectly, any kind of interost whatsoever,
and if he shall vote on any such resolution as
aforesaid his vole shall be counted; and in relation to
any such resoluijon as aforesaid he shail {whether or
not he shall vote on the same) be taken into account
in calculating the quorum prasent 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 ba
used with the authority of the Directors or of a
committce of Directars, The Directors may determine
who shall sign any instrument ta which the seal is
affixed and unless otherwise so detennined it shall be
signed by a Director and by the Socrgtary or second
Director. The obligation under Clause 6 of Table A
relating to the sealinq of share certificates shall apgly
oniy if the Comrany has a soal. Clause 101 of Table
A shall not apply to the Company.

{b) The Company may oxercise the powers
conferred by Sacuon 39 of the Act with regard %o
having an officlal seal for use abroad, and such
powers shall be vestud in the Directors.
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INDEMNITY

13. {a} Every Director or other officer or Auditor of
the Company shall be indemnified out of the assots
of the Company agalnst all losses or liabilities which
he may sustain or incur in or about the execution of
tha duties of his office or otherwise in relation
thereto, including any liability incumed by him in
defending any praceedings, whethar civil or criminal,
ar in connection with any application under Section
144 or Section 727 of the Act in_which relief is
granted to him by the Court, end no Director or other
officer shall be liable for any loss, damage or
rmisfortuna which may happen to or be incurred by the
Cornpany in the execution of the duties of his office
or in relation thereto, But this Article shall only have
effact in so far as its provisions are not aveided by
Secticn 310 of the Act.

{b} The Diractors shall have power to purchase
and maintain for any Director, officer or Auditor of the
Company insurance against any such liabllity as is
referred to in Section 310({1)} of the Act.

{e} Clause 118 in Table A shali not apply to
the Company,

TRANSFER OF SHARES

t4. The Directors may, in their absolute discration

and without assigning any reason therefor, decline to

reFlster the transfer of a share, whether or not itis a

full Baid share, and the first sentence of Clause 24
a

in le A shall not apply to the Company.

Nameos and addresses of Subscribers

For and on behalf of

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

For and *n behalf of

2.  Swift Incorporations Limited
1 Mitchell Lano
Bristol BS1 6BU

Dated 17.01.94

Witnoess to the above Signatures:- Mark Anderson
1 MitchellLang
Bristol BS1 68U




