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CERTIFICATE OF INCORPORATICN
OF A PRIVATE LIMITED COMPANY

Company No. 2990118

The Registrar of Companies for England and Wales hereby certifies that
KINDBASIS 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 14th November 1994
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*N02990119* For the Registrar of Companies
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of 2 company

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

Plense camploto e oy =y

Ie%bly. preforably I I B

Inblack type, ar PSR R

bold blocklottering  Narne of company
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#
*insert full KINDBASIS LIMITED
name of Company
i, MICHAEL RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITED
1 MITCHELL LANE
3 USTOL BS1 6BU
t dolots 25 do sclernnly and sincerely. declare that|am a [Solicitorergaged-inthefermation-ofthe-
i . . .
appropriale ~company]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that 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 1 make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Declared at __11: SHIP STREET Daclarant to sign below
BRECON,
POWYS
The any,ﬁ 7
L //7 yy >
oaiuTe me y/ v/ = ———
A Commissioner for Oaths or Notary Public or Justice o
the Peace or Solisitor having the powers conferred on a
Commissioner for Oaths,
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Presentor's name, addrass and For official use
reference (if any}: New Companlos Section Pastroom
|
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399364
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Priited ang supplied by
SLEGENS
+ordan & Sons Limited

27 51 Thomas Streel, Bristol 851 &S
Tal 0272 230600 Telox 449119

-

CHA108

This form should be complatsd In bieck.

Company name (in full)

Ragistarad office of the company on
incorporation,

1f the memorandum is dalivered'by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Number of continuation sheats attached

To whom should Companies House
direct any enquiries about tha
information shown in this form?

JRM10/94
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Statement of first directors and
secrotary and intended situation
of registered office

l;;;i For cfficiat uas :]

KINDBASIS LIMITED

l";g 1 MITCHELL LANE i
i |

Post town BRISTOL i
County/Region i
Postcede  BS1 6BU |

name  JORDAN & SONS LIMITED H
lma] 21ST.THOMAS S™REET |

Lome vmem L

Post town BRISTOL o i
County/Reginn j
Postcode _ Bo16JS _ i

[

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

o — ——

21 ST. THOMAS STREET

BRISTOL . Postcode BS16JS
Telaphorie 0272 2305001 Extension 349_____“
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Company $ecrotary (s« i-3)

Nama *Style/Tite
Forenames
Surpnpme
*Honawrs ets
Previous forenames
Pravious surname
Address
Usual rasidential address must be given,

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

Consent signature

BiractOrs (Secnoel-5)
Please list directors in alphabetical order.

Name *Styla/Title
Forenamos
Surname
*Honours efc
Previous forenamas
Pravinus surname
Addruss
Ususl residzntial address mustbe given,

In the casa of & corporation, give the
registered or principat office address.

Date of birth
Business occupation

Other directorsnips
* yoluntary details

Consent signature

Dalota if tha form
is signed by tha
subsenbeors

Page 2

[csl

i

SWIFT iNCORPORATIONS LIMITED

N/A

N/A

N/A

(] 1 MITCHELL LANE

BRISTOL

Post town

County/Region

i

Postcode BS1 #3U ) Country , ENGLAND

1 R T I A O

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

Signed%km

Authonsed
Signatory)

Date 02-08-94

enl

INSTANT COMPANIES LIMITED

N/A

N/A

N/A

[m 1 MITCHELL LANE

BRISTOL

Post town

County/Region

A T T N O iy

ENGLAND

Country

Pastcode BS1 68U I

B011|3|°|2|3|1|

Nationaiity |NA|UK REGISTERED

I S

loc| COMPANY REGISTRATION AGENT

E;-\ NONE

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

oA

{Authonsed

Signad Sgnatory) Date 02-08-94

1Y (fer—

Signature of agant on buhalf of all subscribars  Dato 02-08-94
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THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company s name is
KINDBASIS LIMITED

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

3. (i The abject of the Company is to carry on business as a general commercial 5”5

company. g

(i)  Without prejudice to the generality of the object and the powers of the

Company derived from Section 3A of the Act the Gompany has power to do all or any .
of the following things:-
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. v {a} Topurchase or by any other means acquira seom calculated directly or indirectly Ao prejudice the

and take options over any property-whatever, anc airy Company's interests.
o rights or grivileges of any kind over or in respact af .

) any property, i To enter into any amangements with any
N govamment or authority (supreme, municipal, locs, or
o S (b} To apply for, reqister, purchase, or by otherwise) that may seem conducive to the
- other mesns acquire and protect, prolong and renaw, attainment of the Company's objacts or any of them,
whether in the United Kingdom or elsewhere any and to obtain from any such govemment of authority
patents, patent rights, brevets d‘inventlon, licences, any charters, cducrees, Trights, privilages or
secrot procosses, trade marks, designs, protections coficessions which the Company ma think desirable
and conceasiens and to dlsciafm, aiter, modify, use and to camy out, exercise, and comply with any such
and tum to acrount und fo manufacture under or chartars, decreas, rights, privileges, and concessions.

grant licances or privilogii In respect of the same, .
and to expend money in experimenting ugon, tasting () To subscribe for, take, purchase, or
snd Improving any patents, Invontions or rights whicn otherwise acqulre, hold, sell, deal with and dispose
the Company may acquire or propose to acguire. of, place and underwrite shares, stocks, debentures,
debonture stocks, bonds, obligations or securities

{e} To acquire or undertake the whelo of any issusd or guaranteed by any othor company
part of the business, goodwill, and assots of any constituted or carrying on business in any part of the
parson, firm, or company carrv!ng on or proposing to world, and debantures, debenture stocks, bonds,
camry on any of the businesses which tha Company is obligations or securities Issued or guarantesd by any
authorised to carry on and as part of the cansideration govemment or authority, municipal, local ot
for such acquisition to undertako all or any of the otherwise, in any part of the world.
fiabilities of such person, fim or company, or to . )
acquira an interest in, amalgemata with, or enter into {i  To contral, manage, finance, subsidise, co-
partnership or into any arrahgement for sharing ordinate or otherwise assist any company or
profits, or for co-cperation, or for mutual assistance companlas in which the Company has a diract_or
with any such person, fim or company, or for indiroct financial interest, to provide secratarial,
subsidising or otherwise assisting any such person, administrativa, technical, commercial and other
fim or company, and to give or accept, by war of services and facilities of all kinds for any such
considaration for any of the acts or things aforasaid or company or companies and to make payments by
property acquired, any shares, debentures, debenture way of subvention or otherwise and any other
stock of securities that may be agreed upon, and to arangements which may seem desirable with respact
hold and retain, or sell, mortgage and deal with any te any buslness or operations of or generally with
sharpséddebentures. debenture stock or securitias so respact to any such company or companies.
raceivad.

{m} To promocte any ather company for the

(d} To improve, manage, construct, repalr, urpose of acquiring the whole or any part of the
develop, exchange, let on lease or otherwise, usinass or property or undertaking or any of the
mortgage, charga, sell, dispose of, tum ta account, tiabiiies of the Company, or of undertaking any
grant licences, options, rights and privileges in respact business or operations which may appear likely to
of, or otherwise deal with all or any part of the assist or benafit the Company or to erthance the value
property and rights of the Company. of any property or business of the Company, and te

place or guarantee the placing of, underwrite,

{a} To invest and deal with the moneys of the subscribo for, or otherwise acquire all or any part of
Company not immediately required in such manner as the shares or securities of any such company as
may from time to time be determined and to hold or aforesaid.
otherwise deal with any investrents made.

) ) To sell or otherwise dispose of the whole

{fi Tolend and advance money or give crodit or any part of the business or property of the
on any terms and with or without socurty to any Company, either together or in portions, for such
person, fim or company (including without prejudice considaration as the Company may think fit, and in
to the generality of the {oregomg any holding particular for sharas, debentures, or securities of any
company, subsidiary or fellow subsldiary of, or any company purchasing the same. g
other company assoclated In any way with, the
Company}, to enter into guarantees, coniracts of {o} Toactas agents or brokers and as trusteos
indemnity and surstyships of all kinds, to raceive for any porson, fim or company, and 1o undertake
monaey on deposit or loan upon any terms, and to nnd porform sub-contracts.
socurs or guarantoa In any manner and upol: any
terms the payment of any sum of manay or the {p} To remunerate any rson, fim or
performance of any obligation by any person, firm or company rendering services 10 the Company elther by
company (including without prejudica to the generality cash payment or by the allotment to him or them of
of the foregoing any such holding company, shares or other securities of the Company crudited as
subsidiary, fellow subsidiary or associated company paid up in full or in part or otherwise as may be
as aforasaid). thought expadient.

{} To borrow and raise monay in any manner (@) To distribute among the Membars of the
and to secure tha repayment of any monoy borrowed, Company in kind any property of the Company of
raised or owing by mritgage, charge standard whatever nature.
sacurity, lian or other sc~1. iy tipon the whalo or any
part of the Company's progerty or assets {whether 4 To pay all er any expenses incumed in
prasent or futura), including its uncalled capital, and connection with the promotion, formation and
also by a similar mortyage, charge, standard security, incorporation of tha Company, or to contract with any
lien or security to secura end guarantoe the porson, fim or com?‘any to gay the same, and to pay

rformance by the Companv of any obligation or commissiens to brokers an others for undarwriting,
iahility it may underteke or which may bacoma placing, selling, or guaranteein the subscription of
binding on it. any shares or other securities of the Company.

W} Todraw, make, accept, endorse, discount, {s} To support and subscribe to any charitable
negatiate, execute and issue cheques, bills of or public object and to supgort and subscribe to any
exchange, promissory hotes, bills o lading, watrants, Institution, society, or club which may be for the
debenturos, snd other negotiakle or transferable benefit of the Company or its Diroctors or employaes,
instruments. or may be connocted with any town or place where

the Company carries on business; to give or award

{it To apply for, pramote, and obtaln any Act pensions, annulties, gratuities, and suparannuation or
of Patliament, crder, or licence of the Depariment of other aliowances or benofits or charitable ald and
Trade or ather autharity for enabling the Company to onerally to provide advantages, facilities and servicas

. . camry any of its objects into offact, or for effocting ‘or any persens who are or havo been Directors of, or
o any modification of the Company’s constitution, or for who are or have been employed by, or who are
T any other purpoaa which may seem caleulated directly serytnglor havea sorved the Company, or any company
3 o Indirectly to promoto tho Company's Interosts, and which is a subsidiary of the Company or the holding
. to oppose ~ny proceodings er applications which may company of the Company or a fellow subsidiary of the
.o
T e JMGENRM/LC/94




Company or the predecessors in business of the We, the subiscribess to this Memorandum  of

] Company cr of any such stubsidiary, helding or fellow Assorjation, wish 10 be formed into & Company !
. subsidiary company gnd to the wives, widows, pursugnt to this Memorandum; and we agree to take
d children and other relatives and Gependants of auch tha number of shares shown opposite our respective

arsons; to make payments towards Insurivied names.

: ncluding insurance for any Director, officer or Audsr
a?alnst any Eabiiity as is referred to in Section 310{(1)
of the Act; sand to set up, establish, support and T
maintain suparasnuation and other funds or schemes

(whather contribuvory or non-contibutory) for the Nemes and addressas  Number of shares taken
benafit of any of such persons and of thelr wives, of Subscribers by each Subscriber
widows, children and other relotives and dopendants;
snd to sot up, sstabilsh, support and maintain profit
sharing or share purchase schemas for the benefit of

5

Ly Wﬁ of the employees of tho Company or of aiy such
ce:hsidisey, hotding or {ellow subgidiary company and
10 %wnd money to any such employees or to trustees For and on behalf of
vy thelr behalf to enable anr such purchase schemes 1. Instant Companles Limited - One
to he established or maintained. 1 Mitchell Lane

Bristal BS1 6BU
{t)  Subjoct to and In zccordance with a due
compliance with the provisions of Sections 155 to
158 (Inclusive) of the Act (if and so far as such

provisions shzll be spplicable}, to give, whether
directly or indirectly, any kind of financial assistance
{as defined n Section 152{1){a) of the Act} for any i

such purpose as ks specified in Section 151{1) and/or
Sectian 151{2) of the Act.

{uy _To procure the Company to be registered

or racognised in any part of the world. For and on behalf of
2. Swift Incorporations Limited - One
(v To do all or any of the things or matters 1 Mitchell Lane
aforesaid In any part of tho world and either as Bristol BS1 68U

principals, agents, contractors of othenwise, and hy or
through agents, brokers, sub-contractors or otherwise
and elther alone or in conjunction with others.

{w) To do all such other things as may be

deemad insidental or conducive to the attainment of
the Company’s object or of any of the powers glven /QW
to it by the Act or by this Clause,

Total shares taken - Two
AND so that:-
Dated 02.08.94
{1} None of tha provisions set forth in Witness to the above Signatures:-  Mark Anderson
any sub-clause of this Clause shall be restrictivaly 1 MitchellLana
construed but the widest Interpratation shall be given Bristol BS1 6BU

tn each such provision, and none of such provisions

shall, except whare the context Z?ressly s0 requires, -

be in any way limited or restricted by reference to or W
infarence from any other provision set forth in such

sub-clauss, or by reference to or inference from the

torms of any other sub-clause of this Clause, or by

roforence to or inference from the name of the THE COMPARNIES ACTS 19856 to 1989
Company,

] PRIVATE COMPANY LIMITED BY SHARES
{2) The word "Company™ in this Clause,
except where used in reference to the Company, shall
bo deemaod to includa any partnership or other body of

parsons, whether incorparated or unincorporated and ARTICLES OF ASSOCIATION
whether domlciled i the United Kingdom or -
alsowhere. .
PRELIMINARY

(3) In this Clause the expression “the 1. {a) TheRegulations contained in Table Ain the J
, Act”® means the Companias Act 1985, but so that any Schedule to the Companies {Tsbles A to F) by
b raferance in this Clause to any provision of the Act Regulations 1985 {SI 1985 No. 805) as amended by ';‘},
) shall be desmed to include a refarence to any the Companiss ({Tables A to F) {Amendment) A

S statutory modification or re-anactment of that Regulations 1985 (Sl 1985 No. 1052} (such Table

"o provision for the time being in force. belng horeinafter called *Tablo A} shall ag(fiy to the

v Company save in so far as they are excluded or varied
e hareby and such Regulaticns {save 23 so excluded or !
- varied) and the Articles hereirafter contained shall be 5
- g 4.  The liability of the Members is lirrdted. tha regulations of the Company. )
» , ;’ <
F— {b) tn these Articles the exprossion "tho Act® L
O means the Companles Act 1985, but zo that any X
) 5. The Company's sharo capital ix £1000 divided reference In these Articlas to any provision of tha Act r

; into 100C shares of £1 each. shall bo deemed to include a roference to any

- statutory modification or ro-ennctment of that

provision for tho time being in force.

JMGENRM/LC/94
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ALLOTMENT OF SHARES

2, {al Shares which zre comprised In tho
sutharised share capital with which the Company is
Incerparated shall be under the rontrol of the
Directors who may (subject to Section 8¢ of the Act
and to paragraph Yd) below) allot, grant options over
or otherwiso dispose of tha same, to such persons, on
such terms and in such manner as they think fit,

{b) Al sharas which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propase to issue
shall first be offered to the Members In proportion as
nearly as may be to the number of the existing shares
held by them respectively unless the Company In
General Meating shall bﬁpeclal Rosolution othorwise
direct, Ths offer shall be made by notice specifying
the number of shares offered, and limiting a_poriod
{not beiny less than fourteen dsys) within which the
offer, if not accepted, will be deemed to ba declined,
Aftar the expiration of that period, thase shares so
deemed to bo declined shall bo offered in_the
proportion aforesaid to the persons who have, within
the said period, accepted ali the shares offered to
them; such further offer shall be mada in like terms in
the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to
such offer or further offer as aforasaid or not capabla
of being offered as afaresald except by way of
fractions and ang shares relaased from the provisions
of this Article by any such Spacial Resolution as
aforesald shall be under the control of the Directors,
who may allot, grant options over or otherwise
dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such
sheres shall not ba disposed of on terms which are
more favourable to the subscribers tharefor than tha
terms on which they were offered to the Members,
The foragoing provisions of this paragraph {b) shall
have effect subject to Section B0 of tha Act.

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

{d} The Directors are generally and
uncenditionally authorised for the purposes of Saction
80 of the Act, to exercise any power of the Company
to alfot and grant rights to Subscribe for or convert
securitios jnto shares of *i3 Company up to the
amount of the authorised sinzre capital with which the
Company [s incorporated at any time or times during
the period of five years from the date of incorporation
and the Directors may, after that period, allot any
shares or grant anr such rights under this authority in
pursuance of an offer or agreement 50 10 do mado by
the Company within that pariod. The authority hereby
gigen may &t any time {subjact 1o the sald Saction 80)

renewed, revoked or varied by Ordinary Resolution
of the Compsny in General Meoting.

SHARES

3. The lien conferred by Clause 8 in Table A shall
attach also to fully paid-un =hares, and the Compan
shell also have a firr w4 ~aramount lien on all
sharos, whaether fully | 2ig o7 22, standing registered
in the name of any pessas axt *ed or under liability
to tho Company, Wwhithor uo shall be the sola
registared holder thereot wi wuail be one of two or
more joint holders, for all moneys presently payable
by him or his estate to the Company. Clause 8 in
Tahle A shall be modified accordingiy.

4, Voo lishility of any Member In default in respect
of a cet shall be increased by the addition at the end
of the 11st santence of Clause 18 in Table A of the
words “and ali exponses that may have been incurred
by the Company by reascn of such non-payment™.

GENERAL MEETINGS AND RESOLUTIONS

5. {a) Every notice conyening a General Maetin

shall comply with the provisions of Section 372(3) o

tha Act as to giving Information to Members in regard
to their right to appoint proxies; and hotleos of and
other communications ralating to any General Meoting
which any Memboar is entitled to rocelve shall bo sent
to the Diroctors and to the Auditors for the limo being
of tho Company.

{t) Na business shall be transacted at any
General Meeting unless a quorum s present, Subject
to paragzaph (c} beloy; two persons entitled to vate

n the busihess to ba transacted, pach being 2
embex or a proxy for 2 Member or a duly authorised
reprosgritative of a corporation, shall be a quorurn,

{c) If and for so long as the Company has only
one Member, that Membsr prasent in person or by
proxy or if that Member Js a corporation by a duly
authorised reprasantative shall be a quorum.

{d} If a quorm s not present witiin half an
hour from the tiime appointad for a General Meeting
the Genersl Meating shall stand adjoumed to the
same day in the next week at the same timo and
place or to such other day and at such other time and
place as the Directors may determine; and If at the
adjourned Generzl Mesting 8 quorum is not present
within haif an hour from the tima appointed therefor
such adjoumed General Meeting shall be dissolved.

{e) Clauses 40 wnd 41 in Table A shall not
apply to the Coinpany.

6. (a} If and for so long as the Company has only
one Member and that Member takes any decision
which is required to be taken in Ganeral Meeting or by
means of a written resalution, that declsion shail be
as valid and effactual as if agreed by the Company in
Genoral Meating save that this paragraph shall not
apply to rasolutions passed pursuant to sections 303
and 391 of the Act,

{b} Any daclsion taken by a sole Member
pursuant to Jjaraglzgh {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. f(a} Clause 64 in Table A shall not apply to the
Company.

{b) The maximum number and minimum
number respectively of the Directors ma
determined from time to timo by Ordinary Rasolution
in General Meating of the Company. Subject to and In
defsult of any such determination there shall ba no
maximum number of Directors and the minimum
number of Diractors shall be ons. Whensoever the
mininum number of Directors shall be one, a sole
Director shall have authori? to exerciso all the
powers and discrotions by Table A and by these
Articles expressed to be vested in the Diroctors
generally, and Clause 89 in Table A shall be modified
accordingly.

{c} The Diractors shall not be required to retire
by rotation and Clauses 73 to 80 linclusive) in Table
A shatl not apply to the Company.

{d) No parson shall bo appointed a Director at
sny General Meeting unless either:-

{i  holis recommended by the Directors;
or

{il  notless than fourteen nor more than
thirty-five clear days before the date appointed for tha
General Meating, notice signed by a Member qualified
tc votoe at the Ganeral Meeting has been given to tho
Company of the intention to p,opose that ps* .n for
appointment, togather with notlco signed By that
person of his willingness to be appointed.

{s) Subject to paragraph {d} above, the
Company may by Ordinary Resolution in General
Meeting_app‘oint any parson who is willing to act to
be a Director, either to fil a vacancy or as an
additional Director. ’

_{ft  The Directors may appoint a person who is
willing to act to be a Director, either to fili a vacancy
or as an additional Diractor, provided that the
appointment does not cause the number of Directors
to excoad any number datermined in accordance with
Baragraph {b) above as tho maximum number of

iractors and for tha time being In force.

{g) In any case where as the resuit of the
doath of a sole Nember of the Cornpany the Company

=
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has no Members end no Directore the personal

raprasaniatives of such deceased membar shail have

tha right by notica in w/riting to sppoint & oerson to be

n Diractor of the Company and sugh appointment

chall ba as effoctive as it miade by the Company in

gft?:lrul fMesting pursuant ta paragraph (e} of thia
-

BORROWING POWERS

8. The Directors may exercise all the pownrs of the
Company 1o borrawy money without limit as to amount
and upon such terms and in such manner as thuy
think fit, and subjact (in the case of any secunly
convertibla Into shares) to Section 80 of the Act to

rant any mortgage, charge or standard security over
its undartaking, properti{ and uncalled capital, or gny
part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as
secunty for uny dobt, liatliity or obfigation of the
Campany oy of any third party,

ALTERNATE DIRECTORS

9. (4} An alternate Diractor shall not be entitled
as such to seceive any remuneration from the
Cemprany, save that he may bo pald by the Company
such part {if any) of the remuneration otherwise
payable to his appointor as such appointor may by
notice in wn‘lm? to the Company from time to time
direct, and the first sentence of Clauso 68 ir Table A

INDEMNITY

13. {a} Every Director or other officer or Auditor of
the Compary shell be indemnifiod out of the assats
of the Company aglalnst al] lossas ot ligbilities which
he miy sustain or incur in or about the execution of
the dutivs of his office or othenwise in relation
thereto, including :QX liabilitn incurred by him i
dafending any proceadings, whether civil or crimingl,
or in conhection with any application under Section
144G or Section 727 of the Act In_which reliof Is
granted to him by the Court, and noDirector or other
officer shall be liable for any loss, damage or
misfartune which may happen to or ba incurred by the
Company in the execution of the dulles of his office

_ or I Telation thereto, But this Articlo shall only have

offect In so far as iis provisions are not avoided by
Section 310 of the Act.

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

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

TRANSFER OF SHARES

44, The Directars may, in their absolute discretion
and without assigning any raeason therefor, dactine to

shall be modified accordingly. reﬂister the transfer of a share, whether or not itis a
fu _r Bald share, and ths first sentence of Clause 24
{b} A Director, or eny‘_such other person as is in Table A shall not apply to the Company.

mentioned in Clause 65 in Table A, may act as an
altarmnate Director to ropresent more than one Directzt,
and an #'ternate Diroctor shall bo entitled at any
maeting of the Diractors or of any committea of the
Diractors 1o one vote for every Diractor whom he
yeprosents in addition to his own vote {if any) as a
Director, but he shall count as only one for the
purpose of determining whether a quorum Is prosont,

GRATUITIES AND PENSIONS

10. (a) The Directors may .. ercise thég' ~a
the Company conferred by Clause 3lils’ ¥ o
Memorandum of Association of the Comy.: ad
shall ba entitled to rotain any benefits recolvaa oy
them or any of them by reason of the exarcise of any
such powers. '

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

PROCEEDINGS OF DIRECTORS

1%. (@) A Directormay vote, at any mewting of the
Diractors or of any committee of tie Dirgctors, on any
rosolution, notwithstanding that it in any wady
concerns or felates to a matter i which he has,
diroctly or indirectly, any kind of interest whatsoever,
and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in relation to
any such resolution as aforesaid he shall {whether or
not he shall vota on the samae) be taken into account
in calcuiating the quorum present at the mesting.

{b) Clauses 94 to 97 linclusival in Table A
shall not apply to the Comipany.

THE SEAL

12. {a) If the Company has a seal it shall only be
used with the authoriqr of the Directess or of a
committae of Directors, The Diractors may determine
who shall sign any instrument to which the seal is
affied and unlass otherwise so determined it shall be
signed by a Director and by the Secretary or second
Director. The obligation under Clause 6 of Tabla A
ralating to the seulmghof share cartificates shail npgly
only If the Company has a seal. Clause 101 of Ta la
A shall not apply to the Company,

{b) Tha Company may exercise tha powers
confarred by Saction 39 of the Act with regard t2
heving an efficlaf seal, for use obroad, and such
power= shall bo vasted in the Directors.

Names and addresses of Subscribers

For and on behalf of

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

eﬁ%

For and on behalf of

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

WM

Dated 02.08.94

Witnass to the sbove Signatures:-  Mark Anderson
1 Mitchell Lane
Bristol BS1 68U
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2990119

The Registrar of Companies for England and Wales hereby certifies that

KINDBASIS LIMITED

having by special resolution changed its name, is now incorporated

under the name of
CROWNHILL ESTATES LIMITED

Given at Companies House, Cardiff, the 13th December 1094
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