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COMPANIES FORM No. 12

Siatutory Deciaration of compliance
with requirements on appiication
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To tha Registrar of Companies Forofficlal use For official use
BN EC S

Name of company

g i =

WALLSOLE LIMITED

A R Y K A T 7.7 Yol X A L K NI TS S L

I, DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solernnly and sincerely declare that | am a [Sefieiterengagedin-the-formatie=etthe-

<ompany]t [person named as director or secretary of the company inthe statement delivered to

the registrar under section 10(2)1 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,

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

the provisions of the Statutory Declarations Act 1835
Declaredat __11, SHIP STREET

BRECON,
POWYS

Declarantto sign below

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Saiicitor having the powers conferred on a
Commissioner for Oaths,

Presentor's name, address anc For official use
reference (If any): Now Compantas Section Postroom

342870




COMPANIES FORM No. 10

Statement of firsi divectors
and secretary and intended
situation of registered office

5}3&3 donot Pursuant to section 10 of the Companies Act 1985
this margin

To the Registrar of Companies
Finasa complete
Io%Ibly. pml’grubly For officiat use
in blacktype, or
bold block feitering

Name of company

* Insert full name ) WALLSOLE LIMITED
of company

The intended situation of the registered office of the company on incorporation is as stated below

[ 2 BACHES STREET

v LONDON

i Postcode]  IN16UB
if the memorandum is delivered by an agent for the subscribers of the

memorandum please mark ‘X' in the box opposite and insert ><
the agent's name and address below

[ JORDAN & SONS LIMITED
21 ST THOMAS STREET
BRISTOL

Postcode BS1 6JS

Number of continuation sheets attached (see note 1)

Presentor’§ name, address and For official use
reference (if any): General Section Post room
342870
Pace 1 i




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director

Please 1o noj

or directors of the company (note 2) are as follows: mg%grgin

Name(note3)  INSTANT COMPANIES LIMITED Business occupation

' COMPANY REGISTRATION AGENT

Previous name(s)(note 3) NONE Nationality

Address (note 4) 2 BACHES STREET UK REGISTERED
- LONDON Date of birth (where applicable)

Postcode N1 6UB (note 6}

Otherdirectorshipst NONE

1 enter particulars

of athor
directorships

held or previously
held (see note 5)

if this space is
insufficent Use a
conlinuation sheet.

| consent to act as djrect e company named on page 1
Signature (Authorised Signatory) Date 04.01.89

—

SECRETARY

The name(s} and particulars of the person who is, or the persons who are, to be the first
secretary, or joint secretaries, of the company are as follows:

Please do not
wrﬁe no
this margin

Name (notes 3 & 7) SWIFT INCCRPORATIONS LIMITED

Previous name({s} (noie 3) NONE

Address (notes 4 & 7) 2 BACHES STREET

LONDON

Postcode N16UB

I consent to act as segretary of the company named on page 1

o
& A
i
W A7 d
! 1,
- i e

Signature {(Authorised Signatory)  Date 04.01.89

e p————

.Z@w‘«,ﬂ. Date  04.01.89

Signature of agent on behalf of subscribers A

1RG0 RMESK)




THE COMPANIES ACT 1985 238 3 (2.

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

WALLSOLE LIiMITED

2. The Company’s registered office is to be situated in England & Wales.
3. The Company's objects are :-

(a} To carry on all or any of the businesses of genera! merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesaiers, buyers,
sellers, distributors and shippers of, and dealers in all producls, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of markeling and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company's own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and o purchase or
otherwise acquire and take over any businesses or underiakings which may be deemad
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable,

oB
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342870



(b} To carry on any cther trade or business
whatevar which can in the opinion of the Board of
Directors be advantageous!y carried on in connecticn
with or ancillary 10 any ¢f the businesses of the
Company,

{¢) To purchase or by any other means
acquire and take options over any property
whatever, and any rights or privileges of any kind
ouer or [n respect of any property.

(d) To apply for, register, purchase, or hy
other means acquire and protect, profong and ranew,
whather In the United Kingdom or slsewhere any
patents, patent rights, brevets d'invention, licences,
secret processas, trade inarks, designs, protectlons
and concessions and 1o disclaim, alter, modify, use
and turn to account and to manufacture under or
grant licences or privileges In respect of the same,
and to expend money in experimenting tpon, testing
and improving any patents, inventions or rights
which the Company may acquire or propose 1o
acquire.

(e) To acquire or undertake the wholg or any
part of the business, goodwill, and assets of zny
person, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company Is authotised to carry on and as part of
the considaration for such acquisition to undertake
all or any ot the liabilities of such parson, firm oy
company, or to acquire an interest in, amalgamate
with, or enter into parthership or into any
arrangement for sharing profits, or for ca-oparation,
or for mutual assistance with any such parson, firm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any
shares, dabentures, debenture stock or securities
that may he agreed upon, and 10 hold and rotain, or
sell, mortgage and deal with any shares,
dabentures, debenture stock or securities so
received.

(tj To Iimprove, manage, construct, repair,
develop, exchange, let on leass or otherwisg,
moftgage, charge, sell, dispose of, turn to account,
grant licences, optlons, rights and privileges In
respect of, or otherwise deal with ati or any part of
the property and rights of the Company.

(9) To invest and deal with the moneys of the
Company notimmediately required In such manner as
may from time to time be determined and to hold or
otherwlse deal with any Investments made,

{(h} To lend and advance money or give credit
on any terms and with or without security to any
perscn, firm or company {including without prejudice
te the genorality of the foregoing any holding
comgany, subsidiary or fellow subsidiary of, or any
other campany associated In any way with, the
Company), to enter into guarantaes, contracts of
indemnity #nd suretyships of all kinds, to raceive
monay on deposit or loan upon any tarms, and to
sacure ar guarantee in any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, firm or
company (including without prejudice to the
generality of the foregolhg any such hoiding
company, subsidiary, fellow subsidiary or assuciated
company as aforesald),

() To borrow and raise monay in any manner
and to secure the repaymeni of any mongy borrowed,
raised ar owing by mortgage, charge, standard
security, llen or other security upon the whole or
any part of the Company's property or assats
(whether prasent ar future), Including its uncailed
capital, and also by a similar mortgage, charge,
siandard sacurity, llan or security 10 secura and
guarantee the parformance by the Company 0f any
obligation or Habllity it may undertake or which may
become binding on it.

() To draw, make, accept, endorse, discount,
nagotiale, executa and issue cheques, bills of

exchange, promissory notes, bills ot Jading,
warrants, debentures, and othar negotiable or
transfarable Instrumaents,

(k) To apply for, promote, and obtaln any Acl
of Parilamant, arder, or licenco of the Dapartment of
Trade or other authority for enabling the Company
to carry any ol lts objects into elfect, or for
eftecting any maoditication of the Company's
constitution, or for any other purpose which may
seem ¢alculated directly or indirectly to promote the
Company's interasts, and to opposa any proceesiings
or applications which may seem calcufated diractly or
indirectly to prejudice the Company's Interestc,

() To enter Intc any arangements with any
government or authority (supreme, municipal, Yocal,
or otherwise) that may seeim conducive to the
attainment of the Company’s objects or any of them,
and to obtain from any such government or authority
any chariers, dacrees, rights, privileges or
coneessions which the Company may think desirable
and to carry out, exercise, and comply with any
such c¢harters, docrees, rights, privileges, and
concessions,

{m) Toe subscrive tor, ke, purchase, or
otherwise acquire, hold, seli, deat with and dispose
of, place and underwrite shares, stocks,
debentures, dehenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and dehentures, debenture
stocks, bonds, obligations or securities issued or
quaranteed by any government or authority,
municipat, local or otherwise, in any part of the
world.

(n}) To control, manage, finance, subsidise,
co-ordinate or otherwise asslst any company or
companies in which the Company has a direct or
indirect tinancial Interest, to provide sccretarial,
administrative, technical, commerclal and oOthar
services and faciiities of all kinds tor any such
company ar companies and to make payments by way
of subventian or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of ar generaily with
respect 1o any such company or companies.

(o) To promote any other company for the
purpose of acquiring the whole or any part of the
business or property or undartaking 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 enhance the
valuae of any property or business of the Company,
and to place or guarantes the placing of,
underwrite, subscribe for, or otherwise acquire alj
or any part of the shares or securitles of any suph
company as aforesaid.

{p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either togather or In portlons, for such
consideration as the Company may think fit, and In
particular for shares, debentures, or securities of
any company purchasing the same.

(q) To act as agents or bro¥crs and as
trustees for any person, firm or company, and to
undertake znd pertorm sub-contracts,

() Te remunerate any person, firm or
company rendering services 1o the Company elther
by cash payment or by the allotment to him or them
of shares or other securities of tha Company
credited as paid up In {ful! or In part or otherwise as
may be thought axpedient.

(s} To pay all or any expenses incutred in
connection with the promotion, formation and
incorporation of the Company, or 10 contract with
any person, firm or company to pay the same, and
10 pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company,




(1) To support and subscribe to any charitable
or public object and tn support and subscribe to any
institution, society, or club which may %e for the
honefit ot the Company or its Dlrectors or
amployeos, or may bo connectad with any town or
piace whera the Compeny carries on businoss; to
give or award penslons, annuitles, gratuities, and
superannuation or othar allowances or baneflls or
charitable ai¢ and generally to provide advantages,
facilities and services for any persons who are or
have been Directars of, or who are or have bagn
employed Ly, or who are serving or Fave served the
Company, or any company which g a subsidiary of
the Gompany or the hoiding company of the Company
or a fellow subsidiary of the Company or the
pradecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, childron and
othar rolatives and dependants of such porsons; to
mzke payments tOwards -nsuranco; and to seot up,
astablish, support and malntaln suparannuation and
othor funds or schemes {whethar contributory or
non-contributory} for the henefit of any ot such
persons and of their wives, widows, childran and
othor relatives and dependants; and to set up,
establish, support and maintein profit shzving or
shara purchase schemes for the banefit of any uf the
employees of the Company or of any such
subsidtary, holding or tellow subsidiary company and
10 lend money to any such employees or 10 trustees
on thelr behalf to enable any such purchase schemes
to be established or maintained,

{u) Sublect to and in accordance with a due
compllance with the provisions of Sectlons 155 to 158
(inclusive) of the Act (If and so far as such
provisions shall be applicable), to give, whether
directly or Indirectly, any Kkind ot financiai
asslstance (as deflned In Section 152{1)}(" of the
Act) for any such purpose as Is spacified in Section
151(1) ancVor Section 151{2) of the Act.

{v) To distrlbuta among the Members of the
Company In Kind any property of the Company of
whataver nature,

{w) To procure the Company to be registared
or recognised In any pant of the world,

{x) To do all or any o! the things or matters
ataresald In any part of the world and eithor as
principals, agents, contractors or othorwise, and by
or through agents, brokars, sub-contractors or
otherwiga and aither alone or in conjunction with
othars.,

(y} Te do all such other things as may be
daemed incidental or conducive to the attainment of
the Company's objects or any of them.

AND so that:-

(1) None of the objects set forth In any
sub-clause of this Clause shall be restrictively
construed but the widest interpratation shall be
given to each such object, and none of such objects
shall, except whhre the contoxt expressly so
requires, be In any way limited or resiricted by
raferance to or Intarence from any other cbjoct or
objects set forth I 1ch sub-¢lauss, or by reference
to or inferenc m the terms of any other
sub-clausa of lausa, or by reference to or
Interence from 1 10 of tha Company.

() Nona . the oub-clouses of this
Ciauseand noneofthy ' 3cts therein specifled shall
be deamad subsidiary r ancillary to any of the
objects spacitied In any uther such sub-clause, and
the Company shall have as full a power to exerclise
each and avery one of the chjects spacifled In each
sub-clauso of this Clause as though each such
sub-clauge contalned the objacts of a separata
Company,

{3) The word “Company” In this Clause,
oxcept where used in roforence to tho Company,
shall be deemeod to include any partnarshlp or other

body of persons, whethar incorporated or
unincdrporated and whathar domiciled in the Unkad
Kingdom or olsewhere.

{4) In this Ciouse tho exprassion “the
Act” means the Companlas Act 1985, but sq that any
refarance In this Clause to any provislon of tha Act
shall bo doemod to Include a reference to any
statutory modification or rg-onactment of that
provision for the time belng in force,

4, Tho llabllity of the Mombors s limitod,

5. The Company's share capital |s £1000 divided
Into 1000 shar2a of £1 aach,

Wa, the subscribers 10 thls Memorandum ot
Assoclatlon, wish to be formed Into a Company
pursuant to this Memorandum; and wo agreo to take
the number of shares shown oppasite our respactive
namaes,

Namas and Addresses  Number of sharos taken
of Subscribers by each Subscriber

For and on behalf of

1. Instant Companjes Limited +0One
2 Baches Straot
London N1 GUB

For and on behalt of

2. Swht Incorporations Limite - On
2 Baches Stroet
London N1 6UB

Total shares taken +Two

Dated 04.01.89

Witnass to the above signatures, Torry Jayne
2 Paches Stroet
London NisuUB

TS,



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

AATICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulatlons contained in Tabla A in
the Schedule to the Comparies (Tables A to F)
Raguiations 1985 as amended hy the Companles
(Tables A to F} {Amendment) Regulations 1985 (such
Table baing hereinafter called "Tabla A*) shall apply
to the Company save In so far as they are excluded
or varied hareby and such Regulations (save a3 so
oxcluded or varled) and the Anicles hereinafter
contained shai be the requlatians ot the Company.

(b} In these Articlos the expression “the Act”
moans tha Companies Act 1885, but so that any
ratgronce in these Articlas to any provision of the
Act shall be rdeemed 1o include a reforence to any
statutory modification or re-enactment of that
provision for the time being In force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the
authorised share capital with which the Company is
incorporated shall be under tha control of the
Directors who may (subject to Section 80 of the Act
and to paragraph (d) below) ailot, grant options
over or otharwise dispose ol the same, to such
persons, on such terms and in such manner as they
think fit.

(o) AN 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 be offerad to the Members in
proportion as nearly as may be to the numbar of the
existing shares held by them respactively unless the
Company In General Meeting shall by Special
Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered,
and fimiting a period (not being less than fourteen
days} within which the offer, if not accepted, will
be deemed to be declined. After the oxpiration of
that perlod, thaise sharas so deemed to be declined
shall be offered in the proportion aforesaid to the
persont who have, within the said parlod, accepted
ahl the shares offared to them; such further offer
shall be made In like terms In the same manner and
himited by a like period as the original offer. Any
shares not accepted pursuant to such offer or
turther ofter as aforesaid or not capable of being
offsred as aforesaid except by way of fractions and
any shares raleased from the provisions of this
irticle by any such Special Resolution as aforesaid
~hall be under the control of the Diractors, who may
dilot, grant options over or otherwise dispasoe of the
same 1o such persons, on such terms, and in such
manner as they think fit, provided that, in the case
of sharas not accepted as aforesaid, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
terms on which they were offered 10 the Members.
The foregoing provisions of this paragraph (b) shall
have effect subject to Section 80 of the Act,

{c) In accordance with Section 91(1) of the
Act Sectlons 89(1) and 90(1) to (6) (inclusive) of
the Act shali not apply to the Company,

(d) The Directors are ganerally and
unconditionally authorlsed for the purposes of
Sectlon 80 of the Act, to exercise any power of the
Company to aliot and grant rights to subscribe for
or convart sacurities Into shares of the Company up
to the amount of the authorlsed share capital with
which the Company ls incorporated at any time or
timas during the poriod of five years Irom the date
of Incorporation and the Directors may, after that
period, allot any shares or grant any such rights
under this autharity in pursuanca of an offer or
agreament 8¢ to do made by tha Company within that

period The authority herady glven may at any time
{subject 1o the said Sectlon 80} be ranewad, revoked
or varied by Ordinary Resolution of the Company in
Genoral Meetlng.

SHARES

3. The llon confei:ed by Clause 8 In  » ity A shall
attach aiso 1o fully paid-up shares, and tiie Company
shall aiso havo a first and paramount llon on all
shares, whether fully paid or not, standing
rogistered in the nara ¢! any person indebted or
under Nability to the Company, whettor he shall be
the sole registerad hotder thereo! or shall ha one of
wo or mora joint holders, fur all monays prasently
payable by kim or his estata to the Company, Clause
8 in Tabie A shall be modified accordingly,

4. The liabiilty of any Member n  default In
respect of a call shall be increased by the additlon
at the end of the first sentence of Clause 18 In
Table A of the wards "and all expanses that may
have heen incurrad by the Company by reason of
such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a} A notice convening a Ganeral Meeting shali
be required to specify tho general nature of tha
busingss 10 be transacted only in the case of speciat
businass and Clause 38 in Taltle A shall be modified
accordingly,

Alt business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheels,
and the reponts of the Directors and Auditors, and
the appoiniment of, and ths fixing of the
remuneration of, the Augditars,

(b) Every notice convening a General Meecting
shall comply with the provisions of Section 372(3) of
the Act as to giving infarmation to Members in
regard to their right to appaint proxias; and notices
of and other communications relating to anv General
Meeling which any Member is entitled to receive shall
be sent to the Directors and to the Audlitors for the
time being of the Company.

6. {a) Clause 40 in Table A shall &9 read and
construed as if the words "at the time when the
Meeting proceeds to business” wereadded at the end
of tha first sentence.

(b} 1t a quorum is not prasent within hall an
hour trom the time appointed for a General Meeting
the General Meeting shall stand adjourned to the
sameg 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
tha adjourned General Meeting a quorum is not
present within hait an hour from the time appointed
therator such adjourned General Meeting shall be
dissolved.

{c) Clause 41 In Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. {a} Clause 64 in Table A shall not apply %o the
Company.

(b) The maximum number and minimum number
respectively of tha Directors may bedetermined from
tima to time My Ordinary Resolution In General
Meating of the Company, Subjectto and In defauit
of any such determination there shall ba nomaximum
number of Diractors and the mipimum number of
Diractors shall be one, Whensoaver the minimum
number ot tha Directors shall be ona, a sola Dlrector
ghall hava authority 1o exorcigo all the powers and
diccratlons by Table A and by these Aticles
expressad to be vested in the Directors generally,
and Clause 89 In Table A shaell be moditlad
accordingly.
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{cl The Oirectors shall nat be required to
tetics by rotation an Glsuses 73 to 80 (inclustve) in
Tabla A shait not goply to tha Company,

{d} No parson shall be appointed a Director at
any Canarat Moeting unless elthan-

{} ho Ik recommended by the Bireciors;
{1y not less than tourteen nor more than
thirty-five clear days pafora the date appointed for
the Goneral Macting, notice exacuted by 2 Momber
qualified to vote at the Ganaral Meeting has boeen
given to the Company of the intention 10 propose
that porson tor appointment, together with notice
oxecuted by that person of his willingness to be
appointad.

(0) Subject to paragraph (d) above, the
Company may by Qrdinary Resolution In General
Meeting appoint any person who is willing to act to
be a Diractar, sither to fill 2 vacancy or as an
additlonal Director,

{"Y The Directors may appoint a parson who is
willing 10 act 10 he a Director, either to 1l a
vacangy or as an additlonal Director, provided that
the appointment does not cause the numbaer of
Directors to exceed any number datermined in
accardance with paragraph (b} above as the maxlmum
aumber of Directars and tor the time belng in force.

BORADWING POWERS

8. The Directors may exercise ail the powers of
the Company to borrow money without limit as to
amaunt and ugan such tarms and in such mannar as
they think fit, and subject (in the case of any
security convertibie into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
sacyrity over its undertaklng, property and uncalled
capital, ar any part thereg!f, and 1o issue
daebentures, debenture stack, and other securities
whather outright or as security tor any debt,
iability ar obligation of the Company or of any third
panty.

ALTERNATE DIRECTORS

9. (a) An alterpate Director shall not be entitled
ags such io receive any remuneration from the
Company, save that he may be paid by the Company
such part (it any) of the remuneration otherwise
payable 10 his appaintor as such appointor may by
notice in writing to the Company from time 10 time
dlract, and the first sentence of Clause 66 In Table
A shail he moditied accordingly.

{(b) A Director, or any such other person as s
maentioned in Clause 65 In Table A, may act as an
altornate Director to reprasent more than ong
Director, and an alterndte Director shall be entitled
at any meeting of the Directars or of any committee
of tha Directors to one vote for every Diractor whom
hie reprasents (n addition to his own vote (if any] as
a Ofrector, but he ghall count as only one for the
purposa of detarmining whether a quorum is pregent,

DISQUALIFICATION OF DIRECTORS

106, The otfice ot a Director shail be vacatad if he
bacomes (ncapabie by reason of Hliness or injury of
managing and administering his property and attairs,
and Clause 81 in Tabie A shall be modified
arcordingly,

GRATUITIES AND PENSIONS

11.  {8) ThaDlrectors mayexersise the powers of
tha Company c¢onterred by Clavse 3(t} of the
Msemorandum o! Assoclotion of the Company and
ghall be entitled 10 retain any banefits recelved by
them or any ot them by reason of the exerclse of
any such powaers.

{p) Clzuse B7 in Table A shall not apply 10 the
Company.

PROCEEDINGS OF DIRECTORS

12, (a) AGIrectormayvate,at anymeating of the
Direciors or of any committen of tho Dlrectors, an
any rasolution, notwithstanding that & in any way
concerns or rafstes to a matter iy which ha has,
directly ar indirectly, any kisd of Iniarei
whatsoever, and If ha siall vote an any such
rasolution as aforesald hls vote shall be caunted;
and in roiatlon to any such regolutlon as afgresald
b shall {whether or not he shall vale 6rs the samg)
be taken into account In catculatind the quorum
prasent at the maeeting.

{b} Clauses 94 to 97 (incusive) In Table A
shall not apply to the Company.

INDEMNITY

13, {a) Every Dirgctor or other dfficer of the
Company shall bo indemnitied out of the assets of
the Company against all josses or Habliities which he
may sustain or incur in or about the execution of
the dutles of his office or otharvise in relation
theveta, including any ffability Incurred by him in
defending any praceedings, whethar civil or
criminal, in which judgment is givenin his favour or
in which he Is acquitted or In connection with any
application under Section 144 or Sectlon 727 of the
Act in which rellef is granted to him by the Court,
and no Director or other officer shall e llable for
any loss, damage or mis{ortung which may happen to
or be Incurred by the Company in the execution of
the duties of his office or in relation thereto. But
this Article shall only have effect In 0 far as its
provisions are not avoided by Section 310 of the
Act,

(h) Clause 118 in Table A shall nat apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, in thelr absolute discretion
and without agsigning any reason therefor, decline
to reqgister the transfer of a share, whaether or not
it ig a tully pald share, and the Hist sentence of
Clause 24 in Table A shall not apply to ihe
Company,

Names and Addresses of Subscribors

For and on behalt of

1, Instant Companles Limlied
2 Baches Strest
London N1 6UB

Ear and on behalt of

2, Swift Incarparations Limite
2 Baches Street /
London N1 6UB

Dated  04.01.89

Witness 10 the above signatures, Tercy Jayne

2 Bachasg Streot
Y
_/ ﬂ“vb‘\...m “

London N1 6U8
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2383612

| hereby certify that

WALLSOLE LIMITED

Is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 15 MAY 1989

P. BEVAN

an authorised officer

HCO07B




