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COMPANIES FORM No. 12

Statutory Declaration of compiliance
Wit Fequirements on application
for registration of a COmpany

Prursuant to section 12{3j0of the Companes Act 1985

To the Registrar of Companias Forofficlal use  Forofficial use

P e ey

R IENEYETA

b e kb o

Noma of company

-

PRIDEPLAN LIMITED

[ DAVIL s TEWART HODGSON, signing on behalf

T,

of .. SWIFT INCORPORATIONS LIMITED

_2BACHES STREET
LUNDON N1 6UE

—

do solermnnly and sincerely declare thatlam a [Seliciter-engagedintheformation-oite—

-Gompamyt [person named as director or secrelary of the company in the statementi delivered ‘o

the registrar under section 10(2)1 and that alt the requirernents of the above Act in respect of the
registration of the above company and of matters precedent and incidental (o it have been
comphied witli,
And! make this solemn declaration conscientiously beheving the same to be true and by virtue of
the p-- 121008 of the Statutory Declarations Act 1835
Oeclared at _FLAL 1, CHATSWORTH HOUSE, Declarant (0 sign below

£5 LOGNDON ROAD,
o TWICKENHAM, MIDDLESEY
the ... ond dayof _FEBRUARY
Ong thousand nine hundred and_, EICHTY SEVEN ‘ ;

pp—

s T T
elorn mi_- = ";’%j

- ,MM »
A Commissoner for Oathz or Notary Public or Justice of
the Peace or Soliciior having the powers conferred on a
Commussianer for Oaths

Fresaentor's name, address and For official usa
rofergnce {1f any| How L nmpareos Lo 58 1 em




COMPANIES FORM No. 10

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

bt Pursuant to section 10 of the Companies Act 1985

Wy e

T the: Registrar of Companies
Plansocomplote
tapitly, preferebly
mblotktype, or
bold blockivtiering

Name of company

For official use

.
* e fu'Tnasmg
o' ampany

FRIDEFLAY © ‘HITED

, et &Y LD TV,

The intended situation of the registered oti-. -4 the company on incorporation is as staled below

2 BACHES STREET
LONDON
[Postcode! N1 6UB
If the memorandum 1s delivered by an agent for the subscribers of the
memorandum please mark 'X" in the box opposile and insert ><
the agent's name and address below

Jordan & Sonsg Limited

21 St Thomas Streat

Brigtol

[Postcode] ~ BSt 6JS

Number of continuation sheets allached (see note 1)

Prosentor's name, address and For officlal use
reference (if any). Ganeral Section

Page 1

Fasticom




DIRECTOR

e namen ) and parbiculars of the person whe 1S, or the persons who are, 10 be the {irst director
o dectors of the company (note 2) are as follows:

Picase gonat
wit@ m
thig marg.n

Nomeinate 3y rraerm e mET CGORPARIES lt{f‘-’ﬁﬁf@; ) 7 Business occupation
cx MPANTY REVVSTRATION AGENT
Provious namels) (note 3y NONE Mationality
Adiress (note 4) 7 BACHES STREET UK REGISTERED
' V : I()ﬂI:JDéE*Jﬁ ST Date of birth (where applicable)
" " rosteode N1 6UB (note 6)

ther du’&;;l()l':&htggi ) MONE

1 enlor particulars

B ) i it

of olher

crectorships
S emeam e e held or provouzly
hald {500 note 5)
i e mm e s M etmmand ¥ - i thig Spacais
nsufficantusg a
it e e e D AR e T AR WO aFis LMW G continuation shea!
i consent to act as director of the companY pamed on page 1
Signature .JW%KQ (Authorised Signatory) Date 02-02-87
/
ﬁE@%E?ﬁﬁv Pletascs do not
M . - writein
The name(s) and particulars of the person who is, or the persons who are, to be the first thes margn

gecrelary, or joint secretanes, of the company are as follows:

Mame (notes3 &7}  SWIFT INCORPORATIONS LIMITED

cm TS wEmmm AL o AT

Previous name(s) (note 3) NONE

_ Aq‘q!'ess (notes 4 &7} 2 BACHES STREET

LONDON

o e . . ﬁsm‘)d@i N1 6UB

i consent lo act as gecretary oldhe company named on page 1

Signature {Authonged Signatory}  Dale 02-02~87

Signature of agent on behalf of subscribers / \/ﬂ»'vw_/v . Date  02-02-87

3 DAl
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THE GORPANIE 3 ACT 1858

A PRIVATE COMPANY
LIMITED BY SHARES

e o
&

Viemorandum of Association

1 The Company's name s

PRIDEFLAN LIMITED

2 The Companys regsiered office 15 10 be
sityated in England and Wales,

4 The Carmnpany's objects arg-—

{(a) To carry on ali or any of the businesses
of elecironic and electrical engineers and con-
wactors, manulacturers,  designers, fillors,
installers,  mainlainers, feparers, Mporiers,
pxponters and distibulors ol, agents for, and
dealers i electronic and electncal goods,
gquipment, devices, appliances, accessones
and supplies of every description, cable joini-
ers, heatng, hghung, radio, tolevision, lele-
phone, lelecommunication, mechanical and
general engineers, dealers 1n asnals, record
players. stereo and hi-li equpment, inventors,
constructors.  mstallers  and maintainers  of
systems for heating and lghting and the
supply of power. (elecommumicabion, radio,
sound regording, telewsion  and iclephone

reception and  transmission. government
surplus contractors and dealers, manufactur-
ers, htters, maintainers, repairers and
merchants of, agents for, and dealers in
household and domestic appliances, aquip-
ment, utensils, furniture, filtings, hardware and
sronmongery of all Kinds; general builders and
contractors, property repairers and developers,
bulders' merchants, plant hire specialisis,
painters and decorators, carpentars, glaziers,
shop and office lilters, esiate agents, hire
purchase financiers and agents, mortgage and
insurance brckers, fuel merchants, haulage
and transport contractors, commission and
general agents, factors, brokers and ware-
housemen; and lo manufacture, buy, sell,
mantain, repar and deal in vehicles, plant,
machinery, tools, aricles, and things of ali
kinds capable of being used for tho purpose
of ihe above-mentioned busingsses of any of
them, or Iikely 1o be required by customers of,
or persuns having dealings with the Company.

JORDAN & SONS LT
21 ST. THOMAS ST
BRISTOL, BS1 8JS

iR



by T carry on any othor trade or DUSINGSS
ratevhe which can in the cpinion of the Board of
routers e advantageously carried onn cof-
eection with gr ancilary 1o any of the busingsses
oo the Comnpany

iey To putchase or by any olher means
acguirt and aKe splons over any property what-
eyor and any fights o privileges of any kind over
fir 16 reggnct af apy property

ies, To apply for, register, purchase, of by other
means acquire and protect, prolong and renew,
whether sn the United Kingdom or elsewhare any
patents, patent nights, brevels dinvention,
ncen.es, secrel  processes, trade marks,
designs, pratechions and concessions and 1o dis-
clam, aiter, modify, use and turn to account and
16 manufactute under or grant licences of pIwvi-
leges n fespect of the same, and to expend
monoy n expenmenting  upon, tesiing and
improving any patents, inventions of rights which
the Company may acquire of propose 1o acguire.

fo) To zcquure or undertake the whole or any
part of the business, gsodwill, and assets of any
person, fum, or company carrying on or propos-
ing to casry on any of the businasses which the
Company i5 authorised to carry on and as part
of the consideraton for such acquistion to
andertake all or any of the liabilities of such
parson, firm or company, of (0 acquire an interest
in, amalgamaie with, or enter into partnership or
into any arrangement for sharing profils, or for
co-operation, or for mutual assistance with any
such person, firm or company, of for subsidising
or atherwise assisting any such person, firm or
company, and (o give or accept, by way of con-
sideration for any of the acts ot things aforesaid
or property acquired, any shares, dabentures,
debenture stock or securities that may be agreed
upon, and to hold and retain, of sell, mortgage
and deal with any shares, debentures, debenlure
stock or secunties so received.

{ty To wmprove, manage, construct, repain
dovelop, exchange, let on lease or othervwisa,
mortgage, charge, sell, dispose of, tun D0
account, grant icences, 0plions. fights and pnvi-
leges i respect of, or otherwise deal with all or
any part of the property and nghts of the Com-
pany

(g} Toinves! and deal with the moneys of the
Company not immediately required 1In such
manner as may from limé to time be de.ermined
and to hold or otherwise deal with any invest-
mants made.

{hy To lend and advance money o Jiva crad
on any erms and with ar wathout security 1o any

person, irm or gompany {Including wathoul preju-
dice 1o the generality of the foregoing any holding
company, subsidiary of fellow subsidiary of, or
any other cornpany associated in any way with,
the Company), 1o enter into guarantess, Con-
tracts of indernnty and suretyships of all kinds, to
receive money an deposit or loan upon any
lerms, and o secure of 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 foregoing any
such holding company, subsidiary, feliow subsidi-
ary or assocraled company as aforesaid).

() To borrow and raise money in any manner
and 1o secure the repayment of any money bor-
rowed, raised or owing by mortgage, charge,
standard security, lien or olher secutity upon the
whole or any part of the Company's properly of
assets {whether present or future), including its
uncalled capital, and also by a similar mortgage,
charge, standard security, lien or securily 1o
secure and guaraniee the performance by the
Company of any obligation or liability it may
undertake or which may become binding on it,

(i) To draw, make, accept, endorse, discount,
negotiate, execule and issue cheques, bills of
exchange, promissory notes, bills of lading, war~
rants, debentures, and other negotiable or trans-
farable instruments.

(k) To apply for, promote, and oblain any Act
of Parliiament, order, or licence of the Dapartment
of Trade or other authority for enabling the Com-
pany to carry any of its objects into eifect, or for
alfecting any modification of the Company's con-
stitution, or for any other purpose which may
seem calculated directly or indirectly to promote
the Company's interesls, and to oppose any pro-
ceedings or applications which may seerm calcu-
lated directly or indirectly to prejudice the Com-
pany's interests.

() To enter inlo any arrangements with any
government or authority (suprems, municipal,
focal, or otherwise) thal may seem conducive to
the attainment of the Company’s objects or any
of them, and to oblain from any such government
or authority any charters, decrees, rights, privi-
leges or concessions which the Company may
think desirable and lo carry out, exercise, and
cqmply with any such charters, decrees, rights,
priviiages, and concessions.

{m} To subscribe for, take, purchase, of other-
wise acquire, hold, sell, deal with and dispose ol,
place and underwrite shares, stocks, deben-
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Bapoc ety Gl0Cks  bonds  ahlgatons or
secantes ssued o guaranteed by any other
compring constduled or Careying on business in
any part of the world, and debentures, debenture
G100 1G pongs obhgations or secunties issued of
guaranieed by any government or authonty,
reuricipal tocak or athervase, in any parl of the
wiitld

iy To contrgl manage, Bnance, subsidise,
co-orinate or otherwise assist any company or
companies n which the Company has a dwect of
indirect financial nterast, (o provide secretanal,
adminisiratve, techrical, commercral and other
sernces and facihtes of all knds for any such
company of companies and 1o make payments
Ly way of subvention or olherwise and any Gther
arrangements which may seem desirable wth
respoct to any business of operations of or gen-
erally with raspect lo any such company or com-
panies

i) To promote any other company for the
purpose of acquinng the whole or part of the
business er property or undertaking or any of the
labiines of the Company, or of undertaking any
business or operations which may appear hkely
to assist or beneht the Company of to enhance
the valug of any properly or business of the
Company, and 1o place or quarantee the placing
of, underwrte, subscribe for, or olherwise
acquire all or any part of the shares or secunties
ol any such company as aforesmd

(p) To sel! or otherwise dispose of the whola
or any part of tha business or propory of the
Company, either tegether or in porhions, for such
consideration as the Company may think (i, and
in particular for shares, debentures, or segurilies
of any company puarchasing the same

{a) To act as agenis or brokers and as irus-
lees for any person, frm or company, and 10
vndertake and per’orm sub-conlracls

{ry To remunerala any pesson, firm or com-
pany rendenng gervices to the Company ether
by cash payment of by the alloiment to m or
them of shares or othet secunties of the Com-
pany credied as pad up i tull of inpart or other-
wnge as may ba thought expedient

is) To pay ai of any expe . 1$ incurred i
connacton with the promoton  farmation and
ncorporatign of the Company, .« 9 contracl wilh
any person, firm or company (o pay the same,
and to pay commissions 1o brokers and athers for
undersnung, placing. seilling, of guaranteong
ihe subscuption of any shares or other secunties
of the Company

S

it1 Yo support and subscrbe to any chantable
or public object and 1o support and subscribe 10
any institutan, society, or chub which may be for
the benefit of the Company or s Directors or
smployees, of may be connected with any town
or place where the Company camnes on bust
ness, lo gwe or award pensions, annuiies,
gratulies, and superannuation of other allow-
ances of benefits or chantable aid and generally
o provide advantages, faciities and services for
any persons who are or have been Directors of,
or who are or have been empioyed by, or who are
serving or have served the Company, or any
company which 1s a subsidiary of the Company
orthe holding company of the Company or afellow
subsidiary of the Company or the predecessors in
business of the Company or of any such subsid-
1ary, holding or feliow substdiary company and o
the wives, widows, children and other relatives
and dependants of such persons; lo make pay-
menis towards insurance; and 1o setup, establish,
support and maintain superannuation and other
funds or schemes (whather contributory or non-
contnbutory) for the beneht of any of such per-
sons and of thewr wives, wadows, children and
other relatives and dependants, and to set up,
pstablish, support and maintam profit sharng or
share purchase schemes [or the benefit of any of
the employees of lhe Company or of any such
subsidiary, holding or fellow subsidiary company
and 1o lend money o any such employees or o
rustees on ther behall to enable any such pur-
chase schemes 1o be established or mantaned.

(u} Subject lo and in accordance with a due
comphance with the provisions of Section 155 to
158 (inclusivizj of the Act (if and s0 far as such
provistons shall be applicable), to give, whether
directly or indweclly, any kind of financial assist-
ance (as defined in Section 152(1)(a) of the Act)
for any such purpose as 15 specified in Seclion
151 (1 ancd/ur Section 151 {2) of the Act

iv) To distrbule among the Members of the

Company in kind any property of the Company of
whalever pature

(w} To procure the Company to be regisiered
or recagmsed in any part of the world,

(x} To do alf or any of the Ihings or matlers
afgresard in any part of the world and either as
prncipals, agents, contraciars or otherwise, and
by or thraugh agents, birokers, sub-contractors of
oltherwise and either alone of In conunclion with
others

ly) To do all such other things as may be
deemed incidental or conducive 1o the altain-
ment of the Company's objects or any of them
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15 Noene of the objects set forth o any
cy-miause of s Clause shall be restrictively
censtrued bl the widest intorpretation shait be
quen 1o each such object, and none of such
abyects shall, except where the contexl expressiy
o requires, be in any way mited or restnicted by
rafarence to erinfarence from any other object or
oacts set forth i such sub-clause, or by refer-
ence 10 or inference from the terms of any other
sub-clause of this Clause, or by relerence 10 or
infarence from the namae of the Company.

(2} None of the sub-¢lauses of this Clause
and none of the objects therein specified shall be
deemed subsidiary or ancillary to any of the
objects specihied in any otner such sub-clause,
and the Company shall have as {ull a power to
axorcise each and overy cne of the objecls
sprcified in each sub-clause of this Clause as
though each sub-clause contained the objects of
a soparate Company

{3) The word “Company” in this Clause,
except where used in reference to the Company,
shall be deemed 1o include any parinership or
other body of persons, whether incorporated or
umncorporated and whether domiciled in the
United Kingdom or elsewhere.

{4) In this Clause the expression “the Act”
means the Companies Act 1985, but so that any
reference in this Clause Io any provision of the
Act shall be deemed o include a reference to any
statulory modification or re-enactment of that
provision for the time being in force.

4, The liabilty of the Members Is limited.

5. The Company’s share capitalis £1000

dividedinto 3000  shares of £ each.

We, the subscribers to this Memorandum of Assaciation, wish to be formed into a Company pursuant
to this Memorandum® and we agree 1o take the number of shares shown opposite our respeclive

names

Number of
shares taken
by each

Mames and oddresses of Subscribers Subscriber
1 Forand on behalf of —One
Instant Compames Limited -
2 Bachps Streel
London W1 BLD Py
2 Eor and on behal of —One
Sealt incorparations Lenited
2 Bachas Htreat g
Lendonr N1 GUB
Total shares (aken - TWO

E LY 2 unow e

el KT

Dated

Witness to the above signatures, Terry Jayne
2 Baches Street
London N1 6UB
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T COMPANIES ACT 1985

A PRIVATE COMPANY
LIVITED BY SHARES

Articles of Association

FRIDEFLAN LIMITED

PRELIMINARY

1. {@) The Reguiations contained in Table A in
the Schedule to the Compantes (Tables A to F)
Regulations 1985 as amended by the Companias
(Tables A to F) (Amendment) Regulations 1985
(such Table being hereinafter called “Table A")
shall apply to the Company save in so far as they
are excluded or varied hereby and such Regu-
lauons (save as so excluded or varied) and the
Articles hereinafter cantained shall be the regu-
lations of the Company.

(b) in these Articles the expression “the Act’
means the Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall be deemad fo 1ncluda a reference to any
statutory modification or re-enactment of ihal
pravision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the author-
ised share capital with which the Company is
incorporated shall be under the control of the
Directors who may (subject to Section 80 of the
Act and to paragraph (d) below) aliot, gran
options over or otherwise dispose of the same, {0
such persons, on such terms and in suchmanner
as they think fit,

{b) Al shares which are not comprised in the
authonsed share capital with which the Company
is incorporated and which the Directors propose
1o issue shall first be cifered to the Members in
proportion as nearly as may be lo the number of
the exi~ting shares held by them respectively
unless the Company in General Meeling shall by

J2

Special Resolution otherwise direct. The offer
shall be made by notice specifying the number of
shares offered, and limiling a period {nol being
less than fourleen days) within which the offer, if
not accepted, will be deemed to be declined. After
the expisaion of that period, those shares so
deemed to be declned shall be offered in the
proportion aforesaid to the persons who have,
within tha said penod, accepled ali the shares
offered to Ihem; such further offer shall be made
in like terms in the same manner and limited by a
like period as the onginal offer. Any shares not
accepted pursuant to such offer or further offer
as aforesaid or not capable of being oflered as
aforesaid excepl by way of fractions and any
shares released from the provisions of this Article
by any such Special Resolution as aloresaid
shall be under the control of the Directors, who
may allol, grant options over or olherwise dis-
pose of the same to such persons, on such terms,
and in such mannar as they think fit, provided that,
in case of shares notaccepled as aforesaid, such
shares shall not be disposed of on {erms which
are more favourable to the subscribers tharefor
than the 1arms on which they were offered fo the
Membars. The foregoing provisions of this para-
graph (b) shafl have eflect subject to Sectiorr 80
of the Act.

{c} In accordance with Section 81(1) of the
Act Sections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply lo the Company,

{d) The Directors are generally and uncon-
ditionally authonsed for the purposes of Section
80 of the Acl, 10 exercise any power ¢f the Com-
pany to allot and grant rights Lo subscrbe for or
convert secunties into shares of the Company up
to the amount of the authonised share capital with



whoh e Company g ncerporated at any ume
ar wne. dunng the pencd of five years fram the
date of srccrporanon and the Dwectors may. after
that pencd, alol any shares o grant any such
nghts under g autnonty sn pursuance of an
wfor or agreement £5 o do made by the Com-
pary wihai that penad The authonty hereby
gwen may at any ume {subject to the said Sec-
nan 80y e renowed, revoked of vaned by Ordin

ary Reseutor of the Company n General Meel-

Wy

SHARES

3 Trohen conforred by Clause 8 n Tabie A shall
atiaeh also to fuly pad-up shares and the Com
pany shab also have a first and parameunt ken on
all shares, whether lulty paid or not standing
epgrstered i the name of any person indebled gr
under Fabddy 1o the Company, whether he shall
be the sole g stered holder thereof of shall be
ona of two or more joiret holders, for all moneys
presently payable by tum or his estale to the
Company Clause 8 n Table A shalt be madified
accordingly

4 The habmty of any Member in default n
rospect of a calt shall be increased by the addi-
tsn at the end of the lust sentence of Clause 18
in Table A of the words “and all expenses that
may have been ncutred by the Company Dy
reason of such non-payment’

GENERAL MEETINGS AND RESOLUTIONS

5 {a) A nolice convening a Genaral Meelng
chall be required to specify the general nature of
the husiness 1o be transacted only in the case of
speciat busness and Clause 38 w1 Table A shall
be motifiod accordingly

All business shalt be deemed special that 15
transacted at an Extraordinary General Meeting,
and also all that s Wansacled al an Annual
General Meatng, with the exceplion of declanng
a dwidend, the consideration of tbe acuounts,
balance shoets. and the reports of the Dueclors
and Audiors and the appomiment of, and the
fwong of the remuneration of, the Auditors

{y Every nolice convening a General Meet-
ing shall comply with ihe provisions of Section
37213) of the Act as to gwving rformatien to
Members i regard 1o thewr nght lo appoint
prowies, and notices of and other communi-
calions relating to any General Maeling which
any Memberis entitled 1o receive shall be sent to

J2

the Dweclors and to the Auditors for the time
peing of the Company

6 (a) Clause 40 in Table A shall be read and
construed as if the words "al the tme when the
Meeting proceeds (o business” were added at
the end of the first sentence.

tb) If 3 quorum 15 not present within half an
hour {rom the ume appointed for a General
Mecting the General Meeting shall stand
adjourmed to the same day In the next week at
ne same time and place or to such other day and
at such other time and place as the Directors
may determine; and |f at the adjourned General
Meeling a quorum is not present within half an
hour from the ume appointed therefor such
adjourned Generai Meeting shall be dissolved,

tci Ciause 41 in Table A shali not apply 1o the
Company.

APPOINTMENT OF DIRECTORS

7 (a} Clause 64 in Table A shall not apply 10 the
Company.

{b) The maximum number and minimum
number respectively of the Directors may be
determined from time 1o time by Ordinary Reso-
jution in General Meeling of the Company. Sub-
ject 1o and in default of any such determination
there shall be no maximum number of Direclors
and the ronimum number of Directors shall be
ona. Whensoever the minimum aumber of the
Direclors shall be one, a sole Director shall have
authonty lo exercise all the powers and dis-
cretions by Table A and by these Articles
expressed (o ba vested in the Directors generally,
and Clause 89 i Table A shail be moditied
accordingly,

{cy The Dwectors shail not be required lo retire
by station and Clauses 73 to 80 (inclusive) 1n
Table A shall not apply to the Company

(d) No person shall be appointed a Director at
any General Meeting unless either:~

(1 he s recommended by the Directors; of

{v} not less than fourteen nor more than
thirty-fives clear days before the date appointed
for the General Meeting, nolice execuled by a
Momber qualfted to vole al the General Meeting
has been given (o the Company of tha intenuon
to propuse thal person {or appointment, togéther
vilh notice executed by that parson of fus withng-
ness lo be apponted.

(2} Subject to paragraph {d) above, the Com-
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Sany miay by Ordinary Resolution i General
Meehng appont any person who 1s widling to act
lu be a Cwrector, vther e Ml a VACAnNCY or as an
additional (iraclor.

ify The Directors may appoint a person who 1s
willing 1o act o be a Drector, either to fill a
vacancy or as an addiional Director, provided
that the appoirtment does not cause the number
of Drreclors to exceed any number delermined in
accordance with paragraph {1 above as the
maximurmn number of Directors and for the time
bieing in force.

BORROWING POWERS

8 The Directors may exercise all the powers of
the Company (@ borrew money without limit as to
amount and upon such 2rms 2nd in such man-
ner as they think fit, and subject {in the case of
any secunty convertible into shares} fo Section
20 of the Act to grant any morigage, charge or
standard security over its ur.dertaking, property
and uncalle:d capital, or any part theresf, and to
issue debentures, debeniure stock, and olher
securities whether otitright or as secunty for any
debt, iability or obligation of the Company or of
any thard party.

ALTERNATE DIRECTORS

9 (aj An allernate Director shall not be entilled
as such to receive any remuneration from the
Company, save that he may be paid by the Com-
pany such part {if any) of tha remuneration other-
wisa payable to his appointor as such appointor
may by notice in writing to the Company from
tme o time direct, and the first senlence of
Clause 66 in Table A shall be modified accord-
mngly.

{b) A Director, or any such other person as is
mentioned in Clause 65in Table A, may actas an
allernate Director to represent more than one
Diractor, and an alternate Director shall be en-
tilled at any meebng of the Directors of of any
commitiee of the Directors to one vole for every
Director whom he represents in addition 1o his
own vots (if any) as a Director, but he shall count
as omy en2 for the purpose of determining
whelher a quorum 1s present,

DISQUALIFICATION OF DIRECTORS

10 The office of a Director shall be vacaled i he
becomes incapatile by reason of liness or Injury

Ja

of managing and administen:ng his property and
affairs,and Clause 511n Tatle A shall be modiied
accordngly

GRATUITIES AND PENSIONS

11 {a) The Drrectors may exercise the powars of
the Company conferred by Clause 3(1) of the
Memaorandum ol Associalion of the Company
and shall be eniitled lo retamn any benefits
teceived hy them or any of them by reason of the
exercise of any such powers.

{b} Ciause 87 in Tabie A shall not apply 10
the Company.

PROCEEDINGS OF DIRECTORS

12, (a) A Director may vole, at any meeting of
the Directors or of any cor ¥ a of the Direc-
tors, on any resolution, s ding that it in
any way concerns of re'. ¢ atter in winch
he has, directly or indir-, «ind of interest
whatsoever, and # he Shud volé on any such
resolution as aforesaid his vote shall be counted;
and in refation to any such resolution as alore-
said he shall (whether or not he shall vole on the
same) be laken into account in calculating the
quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive} in Table A
shall not apply to the Company.

INDEMNITY

13, (1) Every Direclor or other cliicer ol the
Company shalt be indamnified outl of the assals
of the Company against ali losses or liabilities
which ha may sustain or incur in or ahout the
execulton of (he dubes of his office or olherwise
m refation therelo, including any habihity incurred
by him n defending any proceedings, whether
cwil or enirinal, in which jJudgment is given in his
{avour of in which he is acquilled of in connection
with any apphication under Section 144 or Scchion
727 of the Act nwhich shef is granted to him by
the Cousl, and no Direclor or other officer shall
be hable for any loss, damage or misfortune
which may happen (o or be incurred by the Com-
pany in the execution of the duties of hug office or
in relation thereto  Bul this Article shall only have
pifect in 50 far as 1S provisions are not avoided
by Section 310 of the At

{bj Clause 118 1n Table A shall not apply to
the Company.



TRANSFER OF SHARES

44 The Peetors may m thex absoblute decre-
Lom and wittanl asegneng any reasen therefor
Jocaro e oregetor the transter of a share,
woarmer o netbb s o fully pad share, and the first
coslenca of Clause 24 m Tabie A shall not apply
e the Company
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2192104

| hereby certify that

PRIDEPLAN 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 11 NOVEMBER 1987

an authorised officer



