CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No, 2974740

The Registrar of Companies for England and Wales hereby certifies that
MAINHOEBY LIMITED

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

company and that the company is {irzited,

Given at Cornpanies House, Cardiff, the 6th October 1994

CAEEBIRA -

*N02974740K* For the Registrar of Companies
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COMPANIES FORM No. 12 ‘

Statutory Declaration of compliance
with requivements on application
for regisiration of a company

Pursuant to section 12(3) of the Cornpanies Act 1935

To the Ragistrar of Companies Forgfficiziuse  Forofficialuse

= = am ey

[ S R, U N———
Name of company

LI

T S R R A e e

MAINHOBBY LIMITED

I MICHAEL RICHARD CO ,NGELL, signing on behalf

SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE
BRISTOL BS1 6BU

do soleranly and sincerely ceclare that | am a [SefieiterengageeHn-the-formationatthe—
<empany]t [person named as director or secretary of the company in the statement deliverer; io

the registrar under section 10(2)t 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 I make this solemn declaration conscientiously believing the same to be true &1d by virtue of

the provisions of the Statutory Declarations Act 1835

Declared at _ 11, SHIP STREET Declarant to sign below
BRECON,

POWYS

The 2nd Da = 1994
/ g

veforeme (/// - i e

A Comrissloner for Oaths or Notary Pubi(lbwﬂﬁs'ﬁ?égf_”/

the Peace or Solicitor having the powers conferred on «

Commissioner for Oaths.
e
Prezentor's name, address and For officlal use
refarence (if any): New Comparies Section Post room
aganmg
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Printed and supphad by
JLLGLNE
Jordan & Sons Limited

21 51 Thoras Streel, Bristol B51 648
Tel 0272 220600 Talex 449118

CHA108

This form should He compiotad In bipcl.

Compéiny nama (in full)

Registerad office of the company on
incorporation.

If the memorandum is delivered by an
agent for the substribers 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
diract any enquiries about tha
infermation shown in this form?

JAM10/94

Yage

Statement of first directors and

secretary and intended situation
of registared offico
— 1
LEN | _— i For officiat uss |
MAINHOEBY LIMITED
o] 1MITCHELLLANE o L

Post towh BRISTOL

County/Region . b
Postcoge _ BS1 6BU Ny . . |
Name  JORDAN & SONS LIMITED |

'ra_ 21 ST. THOMAS STREET o n
B ]
Post town BRISTOL . . . H_.__._____._.'l%
County/Region - ,.“._,_____..._..___H
Postcode BS164S ____..__._._.“___._.,_I

]

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

21 8T. THOMAS STREET

BRISTOL

P L s kL R g 5 ekk O EES e s,

Telephone 0?7:2 230699 i

_ Postcode BS16JS

_ Extensicn 349

e e




Comipany Secrotary (Senoe 1-5)

Nama *Style/Title
foranames
Surname
*Honours elc
Pravious forenames
Previous surname
Addresy
Usual residential addrass must ba given.

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

Consant signature

Dlreclors (Semia1-5)

Please list directors in alphabetical order,
*Style/Title

Namo
Forenames
Surnama
*Honours etc
Previous forenames
Previous surname
Address
Usual residential  ddress must be given.

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

Date of birth
Husiness occupatian

Other directorships

* Voluntary detals

Consent signature

Delete if the form
is aighed by tha
subscribers,

Page 2

[ca] B SRS |

L ——— 3 TEE

OWIET INCOHPOHATIONS LIMITED 7 I

N/A j
L.
NIA . i

(ap| IMTCMELLLANE
T

pesttown _BRISTOL ]
County/Region _ R

Postcode BS16BU 1 coumry ENGLAND
{ consent o act as secretary of the company named on paga 1

>
. Authgriced
Signa d%ﬂﬂw Sognmr;_rw Data

rer s-a;--lmo..._..-l

02-08-94

e’ o ] i
et e e |
INSTANT COMPANIES LIMITED y

I3
N/A - L
NI'A i n
N/A ]
i [apj 1 MITCHELL LANE 1y
I
Post town BRISTOL i
County/Region 0
Postcode 5S16BU ] Country ENGLAND |
ipol1,8{0,2(8,1] Nationaiy |NA[UK REGISTERED |
ac| COMPANY REGISTRATION AGENT |

lop] NONE

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

Signed %

tAuthzrsed

Sgaatayt Date  02—08-94

s

W (i

Signature of agent on behalf of all subscribers

Date 02-08-94




THE COMPANIES ACTS 1585 to 1988

A PRIVATE COMPANY
LIMITED BY SHARES

sMemorandum and Articles of Association

1. The Company's name is

MAINHOBBY LIMITED
2, The Company’s registered office is to be situated in England and Wales.

3. (i) The object of the Company is {0 carry on business as a general commercial
company.

(iiy Without prejudice to the cenerality of the object and the powers of the
Company derived from Section 3A of the Aci the Company has power o do all or any
of the following things:-

i,
-
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fal  Ta purchaso or by anyother moans acquire
aid tako options over any prapcrty whatover, and any
rights or priviloges of any kind over or In respoct of
any praparty.

(b} Ta epply for, tegister, ourchase, or by
other means acquira and protect, prolong and renew,
whetner In the Upited Kingdom or elsewhere any
patenits, patent righls, brevets d'invention, licences,
sacrot processes, trade marks, designs, protcctions
and conceossions and to disclaim, alter, medify, use
and turn to account and to manufacture under or
grant licences or privileges in respoct of the same,
and to expend monay in exparimenting upon, wstinﬁ
and impreving sny patonts, inventions of rights whic!
the Company may acquire or proposa {o acguire,

(¢} To acqulra or undartake the wholn of any
part of the business, goodwill, and assets of any
persen, firn, or company cam/ing on or propasing to
carry on any of the businasses walch the Company is
autharised to carr}/ on and as part of the consideration
for such acquisition to undertako all or any of the
habilittes of such person, fimn or company, ot to
acquire an Interest in, amalgamate with, or entor inte
partnorship or into any arrangement for sharing
profits, or for eo-oporation, or for mutual assistanco
with_any such person, fiom or company, or for
subsidising or atherwise assisting any such parson,
firm or company, and to give or accept, by way of
considerstion for any of the acte or things aforesard or
property acquired, any shates, debentures, debenture
stock or securities that may be agreed upon, and to
hold and setain, or soll, morigage and den! with any
shargaséd debentures, dabentura stock or sacurities so
racaived.

{d} To knprova, manage. constrict, repair,
develap, exchengs, let on loase or otherwise,
mortgsge, charge, sell, dispose of, tum to_ accaunt,
grant licences, options, tights and privileges in respact

of, or otherwise deal with ail or any part of the
proporty and righs of the Company.

{@) To Invest and daal with tha moneys of the
Company not immediataly required In such manner as
mmay [rom tme to tme ba determined and to hold or
otherwise doal with any investments mada.

{t Yo lend and advance rnoney of give crodit
on any terms and with or without security to any
person, fim or company (including without prejudice
to the generdlity of tha foregoing any holding
company, subsidiary or fellow subsidiary of, or any
othor company associated in any way with, the
Company}, to enter into guerantees, contracts of
iridemnity and suretyships of all kinds, to receive
money on degasit or_loan upon any tams, and to
securo or guarantee in any manner and upon any
teims the payment of any swin of monay or the
parformance of any obligation by any person, firm or
company (including wvithout prejudico to the gonorality
of the foreﬁmng any such holding company,
subsidiary, Tellow subsidiary or associated ¢ompany
as aforesaid).

{5} To horrow and raise money in any mannar
and to secure the repayment of any money bomowed,
rafsed of owing by mortgage, chargs, stendard
security, lien or other security tUpen the whole or any
part cf tha Company's property or sssets {whether
p 2sent or futura), including ity uncalled capital, ard
siso by a similar mortgrye, charge, standerd security,
lien or security to secure snd guaranteg the

rformanee by the Company of any obligation or
iability 1t may undertake or which may become
binding on it.

ih} Todraw, make, accept, endc .o, discount,
negotiate, exacute and issue chequus, bills of
exchangu, promissory notes, bills of lading, watrants,
dahentares, and other neyotiable or wansfersble
instrurnents,

it  Toapply for, promote, and obtain any Act
of Parliament, ordzr, or licence of the Department of
Trade or other autharity for enabling the Company to
carty anY of its objects Into effect, or for affecting
any medification of the Company's censtitution, or for
an]- other f:urpose which may seem calculated directly
or Inddivactly tc promote the Company's interests, and
10 eppose any procacdings or applications which may

JMIGENRM/LC/94

gosm calculated dirocdy or indisectly to prcludico the
Company's interosig.

it  7To enter inte any awcngomonts with any
govameackt or autharity (cupremo, musicipal, luel, of
otherwise) 1t moy scem  conducive to  the
#tzihmont of the Company’s cbicets or any of them,
and to obtaln from any such poavesivnent of authaty
any charters, deeroes, Hghts, privi!cgeq or
goncesslons which the Company may think degirable
and 10 ¢y out, exereise, ond comply with any such
chorters, decreas, rights, privileges, cnd concessiens.

{k} To subscribe fov, take, purchazo, of
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite sharcs, stocks, debentures,
debonture stocks, konds, cbligations or securitios
jssued or guaranieed by any othcr company
constituted or cerrying on business in any part of the
world, and dcbentures, debentura stecks, bonds,
obligations or securities issued or guaranteed by any
government or autherity, munizipal, local or
othcrwiss, In any part of the world,

) To contrel, managg, financo, subsidise, co-
ordinate  or othetwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrativa, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by
way of subvention or otharwise and any othor
amrangements which may seom dosirable with raspect
te any business or oporations of or generally with
raspact to any such company or companies.

im) To promote sny other company for the
Eurpose of acquiring the whole or any part of the
husiness of property or undertaking or any of the
Hiahilitles of tha Cpmpan\ﬁ or of undertaking any
businass or oporations which may appear likely to
assist ¢r benefit the Company or to enhance the value
of any property or business of the Company, and to
place or guarantee the placing of, underwrite,
subscribe for, or ntherwise acquire all or any part of
the sharos or securities of any such company as
aforesaid.

in) To sall or otherwise dispose of the whole
o any part of tho 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, debontures, or sezurities of any
company purchasing the same.

(o) To act as agents or brokars and as trusteas
for any person, firn or company, and te undertake
and poerform sub-contracts.

{pt To remunetate any C[;»erscm, firn or
company nendering services to the Company either by
cash paymant or by the sllotr »nt to him or them of
sharer or ather securities of the company credited as
paid up in full or in pat or aotherwise as may be
thought expedient,

{q) To distribute amony the Members of the
Company in kind any properts of the Company of
whataver natura,

(1 To pay all or any expenses inzurred in
copnection with the promaotion, formation and
incoporation of the Company, or to contract with any
person, firm or company to c;m\,r the same, and to pay
commissions to brokers and others for underwtiting,
placing, selling, or guarantesing the subscription of
any shares or other sacurities of the Compeny,

{5) To support and subscribe to any charitable
or public objact and to support and subscribe to any
institution, society, or club which may be for the
banefit of the Company or its Directors or empioyees,
or may be connacted with any town or place where
the Company canies on business; to give or award
pensions, annuities, gratuities, and superannuation or
other allowances of benefits or charitable ald and
?enerallv to provide advantages, facilities and setvicss
or any persons who are or have heen Directors of, or
who ste or have bsen employed by, or whu are
sarving or hava served the Company, or any company
which is a subsldiary of tha Company or the halding
company of the Company or a fellow subsidiary of the




Compeny or the predecessors in business of the
Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows,
childran and other relativas and dependants of such

rsons; to make paymaents towsrds Insurance
ncluding insurance for any Cirector, officer or Auditor
a?ainst any labiiity as is referred to in Sectlon 316{1}
of the Act; and to set up, establish, support and
maintain superaniuation and other funds of schemos
{whether contributory or non-contributory} for the
benefit of any of such persons and of their wives,
widows, children and other relatives and depandants;
and to sat up, cstablish, support and maintain profit
sharing or share purchase schemas for the benefit of
any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lond money to any such employees ol to tiustoes
on their hehalf to enable any such purchase schomas
to be established or maintainad,

{t}  Sublect to and in accordance with a due
compliance with the provisions of Soctlons 158 to
158 linclusive) of tha Act (if and so far as such
provisions shall be applicablel, to give, whether
directly or Indiractly, any kind of financial assistance
(as defined in Section 152(1){a) of the Act) for any
such pur?ose a5 Is spacified in Section 151(1) and/ot
Saction 151(2) of ths Act,

(u} To procure the Company to ba registered
or recognised in sny part of the world,

{v) To do all or any of the things or mattars
afgresaid in any part of the world and either as
principals, agents, contractars or otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and either alone or in conjunction with others,

{w) Ta do ail such other things as may be
deomed incldehtal or conducive to the attainment of
the Comﬁanx's chject or of any of the powers given
1o it by the Act or by this Clause.

AND so that:-

{1) None of the provisions set {orth in
any sub-clauss of this Clsuse shall be restrictively
sanstrued but the widest interpretation shali be glven
to each such provision, and nene of such provisions
shall, excopt where the context expressly so requirss,
ba 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 inference from the
terms of any other sub-clause of this Clause, or by
reference to or inference from the namec of the
Company.

{2) The word “Company" in this Clause,
axcept whara used in reference 10 thae Company, shall
be deemed to include any partnership or othar body of
persons, whether incorporated or unlncoKr;jaorm 3 and
whether domiclled In the United Kingoum or
alsawhere,

{3} In this Clause lhe expressian "the
Act” means the Companies Act 1985, but sa that any
reference in this Clause to any provision of the Act
shall Be deemed to include 8 reference to any
statutory modification or  re-enactment of that
provision for the time being in force.

4, Thr liabllity of the Members is limited.

B, The Company’s share capital Is £1000 divided
into 1000 sharas of £1 each,

JMGENRMAC/a4

We, the subsecribors to this Wemgrandumy of
Association, wish to bo fonved e a Compony
pursuant to this Memaorandum; and wo azreo to take
the number of shares shewn cppasite our respective
names.

Names and addresses  Mumber of shares taken
of Subscribers by sach Subscriber

For and on behalf of

1. Instant Companos Limnitcd - One
1 Mitchell Lane
Bristol BS1 6BU

i 4

For and on behalf of

2.  Swift Incorporations Limited - One
1 Mitchell Lane
Brista! BS1 6BU

Y

Total sharas taken - Two

Dated 02.08.94
Witness to the above Signatures:-  Mark Anderson

1 Mitchell Lane
Brstol BST 6BU
”/ /mé»—m-'

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

PRELIMINARY

1. ¢ The Regulaiions contained in Table Ain the
Schaedule to the Compsnies ({Tables A to F)
Regulations 1985 (S| 1985 No. 805) as amended by
the Companies (Tables A to Fl (Amendment)
Regulations 1985 (S| 1985 No, 31052} (such Table
heing herefnafter called *Table A") shall aepjvly to the
Company save in so far as they are excluded or varied
hereby and such Regulations {save as so excluded or
varied) and the Articles hereinafter contained shall ba
the regulations of the Company.

{b} In these Articles t-~ expression "the Act"
means the Cormpanies Act 1385, but so that any
refarence in these Articles to any provision of tho Act
shall be desmed to include a reference to any
statuytory modification or re-enactment of that
provision for th. timo being in force.




ALLOTMENY OF SHARES

2. {al Shares which ars comprised in the
guthoised share capital with which the Company is
incorporated shell be under the controt of the
Directors who ma (suh}ect to Saction 80 of the Act
and 1o paragragh (d} below) allot, grant ootions over
or othorwice dispose of the same, to such persons, on
such terms and in such menner as thoy think fit,

{b) Al shares which ara not comprised in the
autliorised share capital with which the Company Is
ineorporated and which the Diractors propose to issue
shall first be offered to the Members in pruportion as
neatly as may be to the number of the existing shares
hetd by them respsstively unless the Comganv in
Ganeral Meating shall by Special Resolution otherwise
diract. The offor shall be made by notice specifyin
the number of shares offered, and limiting a perio
{not being less thap fourtaen days) within which the
offer, ¥ not accepted, will be deemed to be declined.
After the expiration of that period, those shares so
deemed to bo doclined shall be offered in the
proaporiion aforesaid to the persons who have, within
tne said perind, accepted all the shares offered te
ihem; such further offer shall bo made In like terms in
the same rmanner and limited by a like period as the
original ofrer.  Any shares not accopted pursuant to
such offar or further offes as aforesaid or not capoble
of being offered as afuresald oxcept by way of
fractions and any shates relgased from the provisions
of this Article by any sucn Special Besolution as
aforesaid shall be under tha control of the Directors,
who may allot, grant options avar of othenwise
dispase of the samn to such persans, on such temms,
and in such mannet as they think fit, provided that, in
the casz of shares hot acceptad as aforesaid, such
shares shall not be disposed of on terms which are
more favourable to the subscribers therafor than the
tems on which they were affered to the Members,
The foregoing provisions of this paragraph {b) shall
have offett subiect 10 Section B0 of the Act.

{e) In accordance with Section 91{1} of the
Act Sections 89{1) and 90{1} to (6} linclusive) of the
Act shali not apply to the Company.

{dt The Directors are gensrally and
unconditionally autharised for the purposes of Section
80 of the Act, to exercise any power of the Company
to allot snd grant rights ta subscribe {or or convert
securities into shargs of tha Company up to the
amount of the autherised share capital with which the
Company is incorporated at any time or times during
the period of five years Trom the date of incorporation
and the Directors may, after that period, allot any
shares or grant any such rights under this authority in
pursuance of an offer ar agraement so to do made by
tha Company within that peried. The authonty hareby
gi;fen raiay at zoy Yime {subject to the said Section LO)

rerawsd, revoked ur varied by Ordinary Regolution
af the Cumpany i General Moeting.

SHARES

3, Tha lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and tha Compan
shall alsg have a first_and paramount lien on all
sharas, whather fully pald or not, standing registered
i tha hame of any person indebted or under lability
to the Company, whether he shall ba the sole
registered holder thereof or shall be one of twa or
mate joint holders, far all moneys presently payablo
by him or his estate to the (ompany. Clause 8 in
Tabla A shall bo modified accordingly.

4,  The liability of any Member in defauit in respact
of o call shall be increased by the addition at the end
of tt:. first sentence of Clause 18 in Table A of the
words "and all expenses that may have been incutred
by the Company by reason of such nun-payment®.

GENERAL MEETINGS AND RESCLUTIONS

G, {a) Every notice copvaning & General Meating
shall cornply with the piovisions of Section 372(3) of
tne Act as 10 giving Informaticn to Mombers in regard
to thelr right o appoint proxies; and notices of and
other communications telating to any Genaral Meeting
which any Member is entitled to receive shall be sent
to the Directars and to the Auditors for the time being
of the Company,

JMGENRIMALC/S 4

) Mo basinoss sholl bo tronsected ot any
Ganeral Maoting unless a guosnn 15 prosent . Subjoct
to paragroph g} balow two porsons entitled o vate
upen tho business to bo transoeted, coch being a
Member or o proxy for a Mombor er o duly slithorisod
represcntative of & cotporation, sholl bo a quorum.

{c) I and for so long os tho Company hag only
one Member, that Member prosent in_person of by
proxy or if that Member is a corporation by a duly
authorised representative shall ko a quomim,

{d) f a quorum is not present within half an
hour from the time appointed for a General Meeting
the Ganeral Meeting shall stand adjoumnecd to the
sama day In the next week at the same time and
place or to such other day and at such other time and
place as the Directors may determine; and if at the
adjcurned General Meeting a quorum is not present
within hatf an hour {from the time apromted therefor
sich adjourned General Meating shall be dissolved.

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

6. {a) |fand for so lang as the Company has only
ona Member and that Member takes any daclsion
which is required to be taken in General Meeting or by
means of a written resolution, that decision shali be
as valid and effectual as if agreed by the Company in
General Meeting sava that this paragraph shall not
apply to resolutions passed pursuant to sectichs 303
and 391 of the Act.

(b} Any decision taken by a scle Member
pursuant to paragraph (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. {8 Clause 64 in Tabla A shall not apply to the
Company.

() The maxiraum number and minimum
number respectively of the Diractors ma
determined from time to time by Ordinary Resolution
in General Meeting of the Company. Subject to and in
dafault of any such datermination there shall be na
maximum number of Directors and the minimum
number of Diractors shall be ona. Whensoaever the
minimum number of Directors shall bo one, a sole
Director shall have aulhori§¥ to exercise all the
powers and discrations by Table A and by these
Articles exprassed to bo vested in the Directors
generally, and Clausa 89 in Table A shall be medified
accordirgly.

{c} The Directors shall not be 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 appointsd a Director at
any General Meeting unfess either:-

{it heis recommended by the Directors;
or

{it notless than fourteen nor mare than
thirty-five clear days bafore tha date appointed for the
General Meeung, notice sighed by a Member qualified
to vata at the General Meeting has beeti givea to the
Company of the intention to propose that person for
appointment, together with notice signed by that
person of his wilknpness 1o be appointed.

{} Subject to paragraph (d} above, the
Company may by Ordinary Resolution in General
Meeting appoint any person wha is willing to act to
be a Direstor, either to fill a vacancy or as an
additional Director,

_{f  The Directors may appoint a parson who is
willing to act to be a Directer, either to fitl a vacancy
or as an additional Director, provided that the
appointment does not cause the number of Directors
to exceed any number determined in accordanca with
B@ragraph {b) above as the maximum number of

irectors and for the time being in force,

{g} In any case wheore as the result of the
death of a sole Member of the Company the Company




fhas noe Mombaers and no Diractors the personsl

reprasentatives of vuch deceased member sheli have

tha right by notice In writing to appoint a persen to ba

s Director of tha Campany end such appnintment

shall be as effective ag if made by tho Company in

gm_wral Mosting pursuamt to paregraph lel of this
sticla.

BORROWING POWERS

8. The Directors may exercise all the powers of tie
Company to borrow meney without limit as te amount
and upon such terms and in such manner as thay
think fit, and subject (in the case of ary secunty
convertible into shares) to Section 80 of the Act to
grant ory mortgage, charge or standard security over
its undertaking, pruperty ard uncalled capital, or any
part hereof, and to issue dabentures, debenture
stock, and othor securitios whether outright cr as
sacurity for any dabt, liability or obligation of tha
Company or of any third party.

ALTERNATE DIRECTORS

8, {a} An alternate Director shall not be entitlad
as such to receive any remuneration from the
Company, sava that he may be pad by the Company
such part {if any} of the remune:ation otherwise
payahlo to his appointor as such appointer may by
notice in wntin? to the Company from time to timo
direct, and the first sentence of Clause 66 in Table A
shall be medified accordingly.

b} A Ditector, or any such other person as is
mentioned in Clause 85 In Table A, may act as an
alternate Director to represent more than one Directar,
and an alternate Director shali be entitled at any
meeting of tha Directors or of any committeq of the
Directors to one vote for every Director whom ha
represents In addition to his own vole (if any) as a
Director, but he shall count as only one for the
purpose of determnining whather a quorum s present.

GRATUITIES AND PENSIONS

10. {2 The Directors may exercise the powers of
e Company conferrad by Clause 3{ii)ls} of the
Memorandum of Assaciation ~f ‘ne Company and
shall ba entitled to retain amy benefits received by
them or any of them by Juason of *"» exercise of any
such pawers,

(b} Clause 87 in Table A shell not spply to the
Company.

PROCEEDINGS CF DIRECTORS

11. (a} A Directormay vote, at any reeating of the
Ditactars or of any cemmittac of the Directors, on &-v
resolution, notwithstanding that it in any way
concems o relates to & matter in which he has,
direetly oy indirectly, any kind of interest whatsoever,
and if he shall vote on any such resclution as
aforesaid his vote shall be counted; and in relation to
any such resolution as aforesaid he shall {whather or
not he shall vote on the same) be taken into account
in calculating the guorum present at the meeting.

) Clauses 94 w 97 (inclusive} in Table A
shall not ap~dy to the Company.

E SFAL

7.- {a} If the Company has a seel it shall only be
used with the authority of the Directors or of a
committee of Directors. The Directors may determine
who shall gign any instrument to which the seal is
affixed and unless otherwise so determined it shall be
signed by a Dirsctor and by the Secretary or second
Diractor, The obligation under Clause 6 of Table A
relating to the sealing of share certificates shall apgly
anly if the Company has a seal. Clause 101 of Table
A shall not spply to the Company.

{b) The Company may exetcise the powers
conrarred by Section 39 of the Act with regard to
having an official seal for use abroad, and such
powers shall bo vested In the Directors,
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NDEMNITY

13. la) Every Dircctur ar othey officer or Auditor of
the Company shall be inderonified out of the assots
of the Company cgainst all tossos or fiabilitkes which
h2 may sustain or incur in or about the execution of
tho duties of his oifico or oiherwise in teiation
thereta, including any lisbifity ineured by him in
defending any groccedings, whother civil or criminal,
of in connection with any application under Section
144 or Saction 727 of the Act in_which relief is
granted to him by ihe Court, and no Director or other
officer shall be febls for ray loss, damage or
misfortune which may happen to or beincurred by the
Company in the execution of the dutiss of his office
ar in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by
Sacticn 310 of the Act.

{B) The Dircetors shall have power to purchase
and maintain for any Directar, officer or Auditor of the
Company Insurance against any such Fability as is
referred to in Section 310{1) of the Act.

{¢) Clause 118 in Table A shali not apply to
tha Company,

TRANSFER OF SHARES

14. The Directors may, in their absolute discration
and without assigning any reason therefor, decline to
register the transfer of a share, whether or not it Is 2
_fully Eard share, and the first sentence of Clause 24
in Table A shall not apply to the Company.

Names and addresses of Subscribars

For and on behalf of

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

LD
b
Y

For and on behalf of

2.  Swift Incorporations Limited
1 Mitchell Lane
Bristo! BS1 6BY

o

LHOE Corenartt

Dated 02,08.94
Witness to the above Signatures:-

W oty

Mark Anderson
1Mitchell Lane
Bristal BS1 6BU




