Pioase do not
write in
this margin

Please complete

leglbty, preferably
Inblack type, or
bold block lettering

Yingert full
name of Company

T delete as
appropriate

CHFPUREVYL

RG] ARl B o9 e s

SFOMPANIES FORM No. 52

Statutory Declaration of compliance
with requirements on application
for mgasteaﬂmn ofa cnmpany

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

To tha Registrar of Companies . . Forofficialuse  For officlal use

Lt el iy

e b o e et

Name of company

;
!

TRADECHASE PROJECTS L|M|TED//’“”

| ____ MICHAEL RICHARD COUNSELL, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare'that | am a [Gelicitorengeged-inthe-fermation-ofthe-

-sompanylt [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)} 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
comphed with, '

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

the provisions of the Statutory Declarations Act 1835

11, SHIP STREET Daclarant to sign below ‘
BRECON, ) ' \

POWYS
The 1st day of Febr

Declared at

eme

~
A Commissicner for Oaths or Notary Public or Jus&ge of
the Peace or Solicitor having the powers conferradon a

Comnmissioner for Oaths.
- . . |
'y
Presentor’s name, address and For official use o \
reference (if any): Now Companies Section Past room
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Printed and supplied by
JERIERS
Jordan & Sons Limited

21 St, Thomas Streat, Bristsl BS1 6JS
Tol: 0272 230600 Telex 449119

CHA108 Statement of first directors and

secretary andintended situation
This form should ba compisetad in Black. @f r@giﬁt@ﬁ'w Qfﬁce
Cu Far official use
Company name (in full) TRADECHASE PROJECTS lela:r,ao’

Ragistered office of the company on ‘ o g
incorporation. RO 2 BACHES STREET ‘ |

Positowkn "LONDQN o o

i.County/ﬂegbn A C ‘ s . I
Postcode N"VGUB : o : ‘ } l

ifthe memorandumis delivered-byan |
. agent for the subscribers of the
~memorandum .mark ‘X’ in the box 1| X

opposite and give the agent's name .
~ and address.

Namo  JORDAN & SONS LIMITED oy

na| 21 ST. THOMAS STREET . | - -
R 3

v Posttown _ BRISTOL . |
County/Region _ ‘ ‘ - 1
Postcode __ 591 BJS | I

Vo

Number of continuation shests attached -

To whom should Companies House

direct any enquiries.about the . . C.F.P.U. JORDAN & SONS LIMITED g
~ information shown in this form? - 218T. THOMAS STREET
| ’ * Telephone Q272 230§90 ! :  Extension 349

b
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Company Secretary (Senwsi.s)
Namag *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Addraas
Usual residantial address must be given,

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

Consent signature

DErocROrs (seernoe ! - 5)
Please list directors in alphabetical order,

Namo *Style/Title

Fo!enames

Surname

*Honours etc

Pravious forenames

f Previous surname
Address

Usualresidantial 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 details

Consent signature

Delote if the form
Is signad by the
subscribars,

-
L
u
SWIFT INCORPORATIONS LIMITED I
NiA j
N/A |
N/A [
['m 2 BACHES STREET I
J
Post town LONDON [l
County/Region I
Postcode N1 6UB Country ENGLAND _l
| consent to act as secretary of the company named on page 1
. i Authorlsed

Signed WWW&% Date 01.02.93
[co] EI
i
INSTANT COMPANIES LIMITED i
N/A i
N/A I
N/A N
AD 2 BACHES STREET 1
Post town LONDON I
County/Region I
Postcode N1 6UB Country ENGLAND |

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

Nationslity |mA]UK REGISTERED |

[oc| COMPANY REGISTRATION AGENT

on] NONE

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

% Signatory) Date §1.02.93

Signed

T

A’_—-—_—"

K fftr—

Signatursa of agent on behaif of all subscribers  Dato 01.02.93
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THE COMPANIES ACTS 1985 to 1989

+ 119 APR 1893
SO FEE P
COMPANIES

HOUSE

LBIZNAZ
A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Gompany's name is

TRADECHASE PROJECTS LIMITED /
2. The Caompany'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 fram Section 3A of the Act the Company has power to do all or any
of the following things:-

531540
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{a} Tqpurchase of hy any other means acquire
and tako optiong over any property whatever, and any
rights or privilegas of any kind over or In respact of
4ny property,

{b) To apply for, register, purchase, or by
other means acquira and protect, prolong and renaw,
whether in the United Kingdom or elsowhere any
patants, patent rights, brevets d'invention, licences,
secrat processes, trade maorke, designs, protoctions
and concesslons and to disclaim, alter, modily, use
and turn to account end to manufacture undor of
grant licences or privilepes in rospect of tha same,
and to expend monay in exporimenting upon, testing
and improving any patents, inventlons or rights which
the Company may acquire or propose to acquire.

{c) Ta ecquire or undertake tha whole or any
part of the business, goadwlll, and assats of eny
porson, firm, or company carrying on or proposing to
carry an any of the businossos which the Company e
authorised to carry on and as part of tha consideration
{or such acguieition to undertake all or eny of the

liabllitles of such parson, firm or company, or to -

acquire an Interest in, amalgamate with, or enter into
partnership or into any srrangemont for sharing
prefits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for
subsldising or otherwise assisting any such person,
firm or company, end to glve of accept, by way of
considoration for any of the acts or things aforasaid ot
property acquirad, any shares, debanturas, debenture
stock or securities that may be agreed upon, and to
hold and retain, or sell, montgage and deal with any
sharos, debentures, debenture stock or securities so
roceived, .

{d} To Improve, manage, construct, repalr,
dovalop, exchange, et on loase or othorwise,
mortgage, charge, soll, dispose of, turn to account,
grant licences, options, rights and privileges nrespoct
of, or otherwise doal with all or any part of the
proparty and rights of the Company.

ta) To invast 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
otharwise deal with any investmants mada.

{t! To land and advance money or give credit
on any terms and with or without security to any
porson, firm or company (including without prejudice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
othor company associsted in eny way with, the
Companyl, to enter into guarantees, contracts of
indemnity and suretyshipe of all kinds, to receive
money on deposit or foan upon any terms, and to
gacura or guarantae in eny mannet and upon eny
terms the paymeant 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, fallow subsidiary or assccioted company
as aforesaid). .

{g) To borrow and raise monay in any manner
and to sacure the repayment of any mongy borrowoed,
raised or owing by mortgage, charge, standard
sacurity, llen or other security upon the whole or any
part of the Company’s property or assets [whether
presont or future), including its uncalled capital, and
also by a similar mortgage, charge, standard security,
lien or security to secure 8nd guorantee the
performance by the Company of any obligation or
liability it may undertake or which may bacome
hinding an it. ,

{h} Todraw, make, accept, endorsa, discount,
nagotiate, oxecute and issue cheques, bills of
axchange, promissory notes, bills of lading, warrants,
dabentures, and other naegotieble or transferable
instruments.

{i}  Toapply for, promote, and obtain any Act
of Parliament, order, or licence of the Dapartinent of
Trade or other authority for enabling the Company to
carry any of its abjects into effect, or lor effecting
any modification of the Company’s constitution, or for
any othor purpose which may seem calculatod dirsctly
or indirectly to promote the Company’s interasts, and
to oppose any procesdings or applications which may
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soom calculated diractly or indirectly te prejudice tha
Company's intereste,

i  To enter into any arrangemsnts with any
gavernment or authurity {supreme, municipal, Jocaj, or
otherwise) that may seam conducive to the
sttainment of the Company's pbjects or any of them,
and to obisin from any such government of authority
any charters, docroes, rigphts, privileges  or
concessions which the Corripany may think desireblo
and to carry out, exercise, and comply with any such
charters, docrens, rights, privileges, and concessions,

{} To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, placo and underwrite shares, stocks, dobantures,
debanture stocks, bonds, obligations or sacurities
jssued or gquaranteed by eny othor company
constitutad or carrying on businass in any part of the
world, and debentures, debenture stocks, bonds,
obligations or securities Issued or guarantooad by any
government of authority, municipai, local or
otharwise, In any part of the world.

il To control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indiroct financlsl Interest, to provide secrotarial,
administrative, tochnical, commercial and othar
servicos and facilities of all kinds for sny such
company or companies and to make payments by
way of subvention or otherwise and any other
arrangements which may seem dasirable with respoct
to any business or operations of or ganerally with

respect to any such company or companies,

{m} To promota any othar company for tha
purpose of acquiring the whole or sny part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or oparations which may appear liksly to
assist or banefit the Company or to enhence the value
of any property or business of the Company, and to
place or guarantee the placing of, underwrite,
subscriba for, or otherwlse acquire il or any part of
the shares or securities of any such company as
aforesald.

{n} To soll or otherwise dispose of the whole
ot any pert of the businese or property of the
Compsany, either together or in portions, for such
congideration as the Company may think fit, and in
particular for shares, debentures, or securitlag of any
company purchasing tha same,

(o) To act ag agents or brokers and ae trustoss
for any person, firm or company, and to undertake
ond porform sub-contracts.

(p) To remunerate any person, tam or
company rondering services to the Company either by
cash payment or by the allotment to him or them of
shares or other securities of tha Company credited as
paid up in full or in pert or otherwise as may bg
thought expedisnt.

{g} To distribute among the Members of the
Compeny in kind any property of the Company of
whatever nature,

{n To pay all or eny oxpenses incusrad in
connection with the promotion, formation sand
incorporation of the Company, or to contract with any
person, firm or company to pay the samae, and to pay
commisgions to brokers and othare for underwriting,
placing, selling, or guarenteeing tha subscription of
any shares or other securitier of the Company.

{(s) To support and subscribe to any charitable
of public objoct and to support and subscribe to any
institution, society, or club which may bu for the
benefit of the Company or its Directors or employeaos,
or may ba connected with any town or place where
the Company cerfies on business; 1o give or award
pensions, annuities, gratuities, and superannuation or
other aliowances or benafits or charitable aid and
ganarally to provide advantages, facilitios and services
for any persons who are or have baan Directors of, or
who are or have been employed by, or who ar
sorving or have served the Company, or any company
which s a subeldiary of the Company or the holding
company of the Company or a fellow subsidiary of tho




Company or the prodecessors in busihess of the
Company or ot any sych subsidiary, holding or fallow
gubsldiery compahy and to the wives, widows,
chitdron and other relatives and dependsnts of Much
persons; o make payments towards Insurance
inckiding Insurance for any Directer, officer or Auditor
against any Hability as is referred (o in Saction 310(1)
of the Act; and to set up, eejablish, support and
maintain superannuation and other funds or schemes
{wheibar contributory or non-sontibutory} for the
benefl. of any of such parsons and of their wives,
widows, children and other relstives and dependante;
and to set up, ostabiish, support end Mmainain profit
shating or shara purchase schemas for the beneflt of
sny of the vmployess of tha Company or of 2ny such
subgldiary, holding or fellow subsgidiary compuny and
10 lsnd monsy to any such omplayaae ar ta trustoes
on thelr bohalf to anable sny stich purchase schamos
to be astabllshed or malntained,

{t} Sublect to and In accordance with & dug
compliance with the previsions of Sactions 166 to
168 tinclslva) of the Act {it snd so far as such
provisions shell ke appliceblal, to give, whather
diroctiy or indirectly, any kind of financla! assistance
(aa defined in Sgction 162{1}a) of the Act) for any
such purpose ss is spacified in Sactlon 151{1) endfor
Saction 161(2} of the Act.

lu}  To procure the Company to be registered
or racognised in any part of tha vrorld.

{v} To do all or any of the things or matters
aforesald in ony part of the woild and oither ae
principals, agonts, contractors or otherwise, and by or
through agonts, brokers, sub-contractors or otharwise
and eithar alone or in conjunction with others.

{wi To de all such other things as mey be
deamed incidantal or conducive to the sttainmaent of
the Company’s object or of any of the powers givan
te it by the Act or by this Clause.

AND 8o that:-

{1} None of tha provisions set forth in
any sub-clause of this Clause shall be restrictively
constiued it the widest Interpretation shall he given
1o each such provision, and none of such provisions
shalf, axcopt whera tha context expressly so requiras,
be in any way limited or restricted by rofarence to or
inferance from any other provision set forth in such
sub-cleusa, or by raferance te or Inference from tha
torms of any other sub-clausa of this Clsuse, or by
reference to or inferonce from the nams of tha
Compsny.

{2} The word "Company” in thig Clauss,
axcapt whare used in reference to the Company, shall
be doemed to include any partnership or nther body of
persons, whether incorporated or unincorparatad and
whethar domiciled in the United Kingdom or
elsowhera,

{3) In this Clause the expression “the
Act” mecns the Companies Act 1986, but so that any
tafarance in this Clauge to any provision of the Act
ghall be desmed to include & reforence fo any
statutary modification or  re-enactment of that
praviclon for the time being in farce,

4. The fiability of tha Members Iz limited.

5. The Compeny's share capital is £71000 divided
inte 1000 sharos of £1 each,

JMGENRM/LL

We, the subscribars to ihls MWemorandum of
Assooistion, wish to be formad inta 8 Compeny
pursuant ta this Mentorandum; and we agrea to take
the number of shares shown cpposite our respactive
names,

P!

Namos and nddrecses  Number of sherge taken
of Subscribers by eash Subscribor

For and on bohealf of

1. Instent Companies Limited - Qno
2 Baches Strapt
Londan N1 &UB

For and on behalt of

2.  Swift incorporations Limited - One
2 Baches Street
Londan N1 608

W .

Total sharas taken - Two

Dated 01.02.93
Witness to the above Signatures:- Mark Anderson
2 Baches Streat

W ot

THE COMPANIES ACTS 1985 to 1888
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1, (e} The Roguiations cantained in Table A in the
Schedule te the Companics {Tablas A to F)
Regulations 1986 (S( 1988 No, 805} ae amended by
the Companies {Tablee A to F] tAmendment)
Repulationu 19B6 (Sl 1988 No, 10562} (such Table
being herelnafter callad "Tablo A" shall apply te the
Company save in so far as they sre exciuded or variad
heraby and such Regulations {save aB s0 exciudod or
varfadi and tha Articles horalnaftar contalned shall be
tha regulations ~f the Company,

ib} In those Articles the expression "the Act”
meang the Comipanles Act 1985, but so that any
roeferance in these Articles to any provision of the Act
ghall bo deemod to includo o refercace to any
stotutory modifisation or re-anactment of that
provision for the time being in force.



ALLOTMENT OF SHARES

2. (s} Shares which are comprised In the
authorisad share capital with which the Company is
incorporated shall be under the contrel of the
Diractors who may {sublact 10 Section BO of the Act
and to paragraph (d} belaw) allot, grant options over
or otharwise dispose of the same, to such persons, on
sych terms and in such manner as thay think fit.

(b} All shares which are not comprised In the
authorised share capital with which the Company Is
Incorporatad snd which the Directors prapoea to issue
shall firet bo offerod to the Membais in proportion gs
naarly a8 may be to the number of the existing shares
hald by tham respectively unlass the Company in
General Meating shall by Special Resolution otherwise
direct, The offer shall be made by notice spacifying
the numbor of shares offered, snd limiting a period
{not belng less than fourteen days) within which the
offer, If not acceptad, will be deemed to be declined.
After the oxpiration of that period, those shares so
daamed to be doclined shall be offerad in the
proportion aforosaid to the porsons who have, within
the sald pariod, accapted all the shares offered to
tham; such further offer shall he made in like torms in
the same manner and limited by a like poricd as the
origina} offer, Any shares not acceptad pursuant ta
such offer o fuither offer as aforesaid or not cepable
of balng offernd as aforesaid except by way of
fractions and any shares released from the provisions
of this Articlo by any such Spocial Resolution as
aforeanid shall be undaer the control of tha Directors,
who may allot, grant options over or otharwice
dispose of the same {: such persons, on such terms,
and in such mannar as they think fit, provided that, in
the case of shares not accoptad as aforosaid, such
shares ghall not be disposed of on terms which are
moro favourable to the subscribers thorefor than the
terms on which they were affared to the Mombers.
The foregoing provisions of this paragraph {b} shall
have effect subject to Saction 80 of the Act.

{¢) In accordance with Saction 81{1} of the
Act Sections 88(1} und 80(1) to (6} (inclusivel of the
Act shail not apply to the Company.

{d) The Directoers ars gensarally and
unconditlonslly authorised for the purposes of Section
80 of the Act, to exeorcise any power of the Company
to allot and grant rights to subscribe for or convert
gecurities into sharos of the Company up to the
amount of the authorised share capital with which the
Company Is incorporatad at any time or times during
the period of five years from the date of incarporation
and the Directors may, after that period, ailot eny
shares or grant any such righte under this suthority in
pursuance of an offer or agreement s8¢ to do made by
tha Company within that period. The authority heraby
given may at any time {subjact to 1he said Section 80}
be ranewed, revoked or varied by Ordinary Resolution
of the Company in General Meeting.

SHARES

3. Tha lien confarred by Clausa 8 in Tabla A ghall
attach slso to fully paid-up shoraes, and the Compan
shall also have a firet and paramount lisn on all
sharos, whether fully paid or not, standing registerad
in the name of any person indebted or under liability
to the Company, whethar he shall be the sola
registered holder thersof or shall be one of two or
smore joint holders, for alt moneys presantly payable
k¥ him or his estate to the Company, Clause 8 in
rable A shall be modifiad accordingly.

4. The liabllity of any Membar in default in respact
of a call shall be increased by the addition at the end
of tha tirst sentence of Clause 1B in Table A of the
words "and all expenses that may hava been Incurrad
by the Company by reason of such non-paymant”.

GENERAL MEETINGS AND RESOLUTIONS

6. (8} Every notice convening a Gonerai Mesating
shall comply with the provisions of Section 372(3) of
tha Act ae to giving information to Members in ragard
to their right to sppoint proxles; and notices of and
othar communications rslating to any General Meeting
which any Membor is ontitled to roceive shall ba sent
to tha Diractors and to the Auditors for the time balng
of the Company.
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{b] No business shall ba transacted at any
Ganeral Meeting unless a quorum js present, Subject
to paragraph {e} below two porspns entitlied to yots
upon the business to be transacted, each being &
Member or a proxy for a Member or a duly authorjsed
representative of a corporation, shall be a quorum,

{c} If and for so long as the Company has only
one Membaer, that Meriber prasent in persan or by
proxy or if that Member s a corporation by a duly
authorised ropresentative shall be a quorum,

{d} If & quorum is not present within half an
hour from the time apprinted for a Genoral Meeting
tha General Maeting shall stapd adjourned to the
same doy in the next week at the ssma time and
place or to such other day and at such other Umae and
place as the Diractors may determine; and if at the
adjournad General Meeting a quorum I8 not present
within haif an hour from the time appointoed therefor
such adjourned Genaral Meeting shall be dissolved.

{e) Clauses 40 and 41 in Table A shall not
apply to the Company,

8. (a} If andforso long as the Company has only
one Member and that Member takes any decision
which s requlred to be taken in Genacel Maating or by
mesans of a writtan resolution, that decision shall be
as valid and effectual as if agreed by the Company In
Genoral Meeting save that this paragraph shall not
apply to resclutions passed pursuant {o sections 303
and 391 of the Act,

(k) Any decision taken by & solea Member
pureuant to paragraph (a) above shall be recorded in
writing and delivered by that Membar to tho Company
for entry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS

7. {a} Clause 84 in Table A shall not apply to the
Company,

{b} The maximum number and minimum
number respectively of the Directore may be
determined from time to time by Ordinary Resolution
in Genoral Meating of the Company. Subject to and in
dofault of any such determination there shall be no
maximum numbser of Directors and tho minimum
number of Directors shall be ona. Whensooever tho
minimum number of Directors shell be one, a sole
Diractor shall have authority to exerclsa all the
powers and discretions by Table A and by thess
Articles expressed to bo vosted in the Directors
generally, and Clause 89 in Tabla A shall be modifiad
accordingly.

{¢) The Directora shall not be required to ratire
by rotation and Clauses 73 to 80 {inclusive) in Table
A shall not apply to the Company,

{d) No person shall be appointed a Diractor at
any Genoral Meeting unlcss either:-

{}  heisrecommended by the Directors;
or

(i)  not less than fourtean nor more than
thirty-fivae clear days bofora the date sppointed for the
Ganeral Meating, notice signad by a Momber qualified
to vote at the Ganaral Maating has basn given to the
Company of tho intention to proposea that percon for
appointmant, together with notice signed by that
person of his willingness to be appointad,

{s) Subject to peragraph (d} sbove, the
Company may by’ Ordinary Resolution in General
Maeaoting appoint any person who [s willing to act to
bs o Diractor, either to fill o vacancy or as an
additional Diracter,

{f)  The Directors may appoint s porson who I8
willing to act to ba a Diractor, either to flll a vacancy
or as an additionsl Director, provided that the
appointment does not cause the number of Diractors
to exceed any number daterminad in accordance with
paragraph (b} above as the maximum numbaer of
Directors and for the time being in force.

{g} In any case where as the result of the
doath of a soio Member of the Company the Company




has no. Members and na Directors thoe parsonal

repragentatives of such decassad member shall have

the right by patice in writing to appeint a parson ta be

4 Dlroactor of tha Company and such appointment

shall be ag uifactive as if made by the Company in

gm)elral Meeting pursuant to paragraph (e} of this
rticla,

BORROWING POWERS

8,  The Diractore may exsrcise all the powers ot the
Company to borrow money without limit as to amount
and upon such terms and in such mannar as thoy
think fit, and subject {in the case of any security
convertible into shares) to Section B0 of tha Act to
grant any morntqage, charge or standord sacurity over
its undertaking, property and uncalled capital, or any
part theroof, and to issue dowuhitures, debenture
stock, and other securitios whether outright or as
socurity for any debt, lability or obligation of the
Company or of any third party,

ALTERNATE DIRECTORS

S. (a) An altarnato Director shall not bo ontitled
as such to recaive any remunoration from the
Company, save that he mey be paid by the Company
such part {if any) of the remunoration otharwise
payable to his appointor ag such appointor may by
notica In writing to the Company from time (o time
diract, and the first sentence of Clause 66 in Table A
shall ba modified accordingly.

{b] A Diroctor, or any such othsr parson as is
maentioned in Clause 65 In Table A, may act as an
alternata Diroctor to represent more than ono Director,
and an altornate Diractor shall be entitled at any
meating of the Directors or of any cominittes of tha
Diractors to one voto far every Director whom he
reprasants in addition to his own vote {if any) as a
Diractor, but he shell count as only one for the
purpose of determining whether a quorum Is present,

GRATUITIES AND PENSIONS

10. {a} The Diractors may exercise the powars of
the Company conferred by Clause 3{iil{s) of the
Memorandum of Association of the Company and
shall be antitled to retain any bensfite received by
tham or any of them by reason of the exercise of any
such powers.

{b) Cleuse 87 in Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

11, (a) A Director mayvota, at any mooting of the
Directors or of any committes of the Diractors, 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 interest whatsoaver,
and if he shall vote on any such resolution as
aforasald his vote shall be counted; and in retation to
any such resolution ag aforesaid he shall {whether or
not he shail vote on the sarne) be taken into account
in caleulating the quorum present at the meoting.

{b} Clauses 94 to 97 {inclusive) in Table A
shall not apply te the Company,

THE SEAL

12, (&) f the Company has a soal it shall only ba
usod with the uauthority of the Diractors or of a
committoe of Directors, The Directors may datermine
who shall sign any instrument to which the sesl is
affixed and unless othorwlse so delermined it shafl be
signed by a Director and by the Secretary or second
Director, Tho obligation under Clauge 6 of Table A
relating to the sealing of share cartificetas shall apply
only if the Company hes a seal. Clause 101 of Teble
A shall not apply to the Company.

{b) The Company may axercise the powors
conferred by Section 39 of the Act with regard to
having an oflicial seal for use sbroad, and such
powors sha!l be vested in the Directors.
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INDEMNITY

13, (a} Every Director or other officer or Auditor of
the Company ehall be indomnifiad out of the assets
of the Company against sl lossas or labilities which
he may sustain or incur In or about the execution of
the dutias of his office or otherwies in relation
thereto, including any liability Incurred by him in
defending any procoadings, whather civil or criminal,
or in connection with any application under Section
144 or Section 727 of the Act in which refief Ie
granted to him by the Court, end no Director or other
ofticer shall be llablg for any loss, damage or
misfortune which may happen to or ba Incurred by the
Company in the execution of tha duties of his office
or in relation thereto. But this Article shall only have
effact In so far as its provisions are not avolded by
Saction 310 of the Act.

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

{c) Clausa 118 in Table A shall not apply to
the Company,

TRANSFER OF SHARES

14. The Directors may, in their sbsolute discretion
and without assigning any reason therafor, decline to
ragister the transfer of a share, whether or not it is a
fully pald shara, 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. Insteant Companias Limited
2 Baches Streot
London N1 6UB

For and on behalf of

2.  Swilt Incorporations Limited
2 Baches Street
Londoen N1 6UB

YA oot

DRated 01.02.93

Witness to the above Signatures;-

K fter—

Mark Andorson
2 Baches Streot
London N1 BUB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2812412

| hereby certify that

TRADECHASE PROJECTS LIMITED.

is this day incorporated under the Companiés Act ‘1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 26 APRIL 1993 |
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an authorised officer -
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