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COMPANIES FORM No. 12

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

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

=

To the Registrar of Companies Forofficialuse  For official use

—— 7 = -

1T 1 e Ry

by o e s wly =l

Name of company

POINTKEY LIMITED

1

DAVID STEWART HODGSON, signing or. behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Selieiterengagedintheformation-of-the—
-company]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)f and that all the requirements of the above Actin respect of the
registration of the above company and of matiers 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
11, SHIP STREET

BRECOCN,

POWYS
The 3ed Hday of January 199G

e T

beforeme = ot Reo% e
A Commssioner for Oathg or i ¢ Public or Justice of
the Peace or Solicitor having 2 wowers conferred ona

Declared at Declarant to sign below

Commissioner for Oaths.
Presentor's name, address and For official use
reference f if any)# Now Companes Seclisn Pootream
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

—

To the Registrar of Companies
For official use

Name of company

*

POINTKEY LIMITED

LA,

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

O 2 BACHES STREET

| LONDON

t Postcode| N16UB

if the memorandum is delivered by an agent for the subscribers of the '
memorandum please mark ‘X' in the box opposite and insert i ><
the agent’s name and address below ‘

JORDAN & SONS LIMITED
21 ST THOMAS STREET

|
|
t . BRISTOL

Postcode BS1 6JS

Number of continuation sheets attached (see note 1 )

Presentor's name, address and For official use
“ference (if any): Genera! Seclion Post raom




DIRECTOR

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

or directors of the company (note 2) are as follows: mgg%grgm
| Name (note ) 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}

Other directorshipst NONE t enter particulars
of other
directorships
held or previously
held {see note 5)
if this space is

nsufficient use a
continuation sheet.

tconsentto act as direEtor of the company ramed on page 1

Signature S (Authorised Signatory) Date 03.01.90
T,
P ke S =b
5 EGRETARY Please do not
The name(s) and particulars of the person who is, or the persons who are, to be the first %gﬁgrgm

secretary, or joint secretaries, of thc company are as follows:
Name (notes3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET . B
LONDON
Postcode N16UB
I consent to act as secretary ;; the company named or page 1
i /‘} f’-"'{“
Signature [% A - tAuthcnsed Signatory)  Date  03.01.90
s -

7
3 K

Ll

PR /
-

#&m

N L
Signature of agent on behalf of subscbers & &7 weas . pate 03.01.90




THE COMPANIES ACT 1985 :

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is
POINTKEY LIMITED

2. The Company's registered office is 1o be siluated in England & Wales.
3. The Company's objecls are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representalives, insurance brokers and
consultants, estate and advertising agents, morigage brokers, financial agents, advisers,
managers and adminisirators, hire purchase and general financiers, brokers and agents,
commission agenls, importers and exporters. manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to parlicipate 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 marketing and business
consultants, advertising agemn!s and contractors, generai 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 to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
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 sucr businesses or undertakings as may be thought
desirable.

oB
21



{b} To carry on any other trade or business
whataver which can In the opinion of the Board ot
Directors be advantageously carried on in connectior:
with or ancillary to any ot the businesses of the
Company.

{e) To purchase or by any other means
acquire and take options over any property
whatever, and any rights or privileges of any kind
over or in respect of any property,

(d} To apply for, register, purchase, or by
other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences,
secrat processes, trade marks, designs, protactions
and concessions and to disclaim, alter, modity, use
and turn to account and to manufacture under or
grant licences or privileges in raspect of the same,
and to expend money in experimanting upon, testig
and improving any patents, Inventions or rights
which the Company may acquire or propose to
acquire,

(e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing
lo carry on any of the businesses which the
Company Is authorised 1o carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabilitles of such person, tirm or
company, or to acquire an interest in, amalgamate
with, ©of enter to parinership or into any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such parson, tirm
ar company, or for subsidising or otherwise assisting
any such person, tirm or company, and to give or
accept, by way of consideration for any of the acts
or things atoresaid or property acquired, any
shares, debenturas, debenture stock or soountlies
that may be agreed upon, and to hold and ratatn, or
sell, mortgage and deal with any shares,
dabentures, debenture stock or securities so
received

{t) To improve, manage, constryuct, repalr,
develop, exchange, let ¢on lease or otherwise,
mortgage, charge, soll, dispose of, turn to account,
grant licences, options, rights and priwvileges in
respect ol, or otherwise deal with all or any part of
the property and rights of the Company.

(g} To invest and deal with the moneys of the
Company nat immediately reguired in sech manner as
may from time to time be determined and to hold or
otherwise deal with any investments mada.

(h} To lend and advance money or give credit
on any terms and with or without secwrity to any
parson, firm ar company (including without prejudice
to the generafity of the foregong any holding
company, subsidiary or fellow subsidiary 51, or any
other company associated 1n any way with, the
Company}, to enter into guarantees, contracts of
indemnnty and suretyships of all kinds, (o roceive
money on degposit or loan upon any torms ond to
secure ar guarantee in any manner and
terms the payment of any sum of mu
performance of any obligation by any ¢
company (including without predize to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid},

{1} To horrow and raise money in any mannar
and to secure the repayment of any monay horrowed,
raised or owing by mortgage, charge, standard
security, lien or other security upon th2 whole or
any part of the Company’s property or assets
{whether present or future), incleding its uncalled
capital, and also by a similar mortgage, charge,
ctandard gecurity, hien or security to secure and
guarames the parformance by the Company of any
abhgation or hatility it mav undertake or which may
kBosome Binding on it

{1} 7o draw, wake. dccept, endorse, diseount,
pegouate, oxecute and 15sue cheques, bills of

exchanga, promissory notes, bills of lading,
warrants, debentures, and other negotlabie or
transfarabfe Instruments,

(k} To apply tor, promote, and obtain any Act
of Partiament, order, or licence of the Department of
Trade or other authority for enabling the Company
to carry any of its objects Into effect, or for
effecting any moditication of the Company's
constitution, or for any other purpose which may
seem calculiated directly or indirectly to promote the
Company's interests, and to oppose any praceedings
or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(i To enter into any arrangements with any
government or authority {supreme, municipal, local,
or otherwise) that may Seem conducive to the
attainment of tha Company's objects or any of them,
and to obtain {rom any such government or authority
any charters, decrees, rights, privileges or
concassions which the Company may think desirabie
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
CONCASSIONS,

{(m) To subscribe tor, iake, purchase, or
otherwise acquira, hold, sel!, geal with and dispose
of, place and underwnte shares, stocks,
debenturas, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guarantged by any government or authonty,
muni¢ipal, local or otherwise, i any part of the
wor'd.

{n) To controi, manage, finance, subsidise,
co-ordinate of otherwise assist any company or
companies in which the Company has a direct or
indirect f{inancial interest, to provide secretarial,
admunistrative, technical, commercital and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
te any husiness or operations of or generally with
respect to any such company or companies.

(0) To promote any other company for the
purpose of acquirng the whole or any part of the
business or property or undertaking or any of the
llatihties of the Company, or of undertaking any
business or operations which may appear likely to
assist or benefil the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscrite for, or otherwise acquire all
or any pari of the shares or securitias of any such
company as aforesaid.

{p} To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, esther together or in porions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securities of
any company purchasing the same.

{g} To act as agents or brokers and as
trustees for any person, firm or company, and to
undertake and perform sub-contracts,

(ry To remunerate any person, firm or
company rendering services to the Company either
by cash payment or by the allotment to him or them
ot shares or other securites of the Company
credited as paid up in full or in part or otherwise as
may be thought expedient.

(s) To pay alt or any expenses incurred m
connection with the promotion, formation anc
incorporation of the Company, or to contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and others for
underwriiing, placing, selling, or guaranieoing the
subscription of any shares or other securities of the
Company.



(1Y Toa support and subscribe to any charitable
or public cbject and to support and subscribe to any
institution, society, or club which may be for the
benefit of the Company or its Directors or
employees, or may be connected with any town or
place where the Company carties on busipess; to
give or award penslons, annuitles, gratuities, and
superannuation or other allowances or benetits or
charitable ald and generally to provide advantages,
facilities and services for any persons who are or
have been Directors of, or who are or have been
employed by, or who are serving or have served the
Company, or any company which is a subsidlary ot
the Company or the halding company of the Company
or a tellow subsidiary of tho Company or the
predecossors In businass of the Company or of any
such subsidiary, hoiding or fellow subsidlary
company and to tho wives, widows, chlidren and
other refatives and dependants of such persons; 10
make payments towards nsurance; and to set up,
establish, suppart and malntaln sugarannuntion and
other funds or schamas (whathar contributory or
non-contributory) for the benefit of any of such
parsons and of thoir wives, widows, childron and
other relatives and dependants; and to set up,
ostablish, support and maintain profit sharing or
share purchase schamas for the benotit of any ul the
amployens of the Company or of any such
subsidiay, holding or lellow subsidiary company and
to land monay 1o any such amployaes or 10 trusieos
on their bahalf 10 enable any such purchase schemos
to be astablished or maintaingd-

{u) Subject t0 and in accordance with a due
compitanca with the provisions of Sections 155 (0 158
{Inclusive) of the Act (M and so far as such
provisions shall be applicablg), to givo, whethar
diractly or ndirectly, any kind of financial
assistance {as dotingd in Secuon 152{1){a) of the
Act) for any such purposa as is spaciliad in Section
1511 anctor Sectron 151(2) of the Act,

{(v) To distrbute among the Mombars of the
Company 10 kind any gropary of the Company of
whatavgr nature

{w} To pracure the Company 0 bs regesiarad
ar recognmad v any part of the would

(%) To do all or any of tha ungs OF mattars
aforesawd 1n any part of ihe workd and eithar as
principals. agents. contractors of otherwise. and by
or through Jgents, Drok#s  SUD-CONMRIGIONS o
otharwise and sithar alone or in comunction with
others

{y) To do alk such other thwgs as may be
deamed incidantal or conducive o the attammant ot
the Company’'s objects o any of tham

AND so that -

if) Nore of the obyects set foeh m amyg
sub-clavse of s Cause shall be resincliialy
construed but the wwest rmtarpretat:cr saf te
gwan ta each such obyect and nong of suct cituetts
shall, except where the confext oexpresi'y &5
requires bhe in any way Wed or res' el by
reference 1o or inferance from any qlher - et o
objects sat forth 1n suchh sub-clause, or by~ erenca
to aor wnference from the terms of ary sther
sub-clause of this Clause or by referance fo or
infatence fram the name of the Company.

{23 None of the sub-clauses of s
Clause and none of the obyects therem specified shall
be deemed subsidiary or ancillary 1o any of the
objects spaecifired i any other such sub-clause, and
the Company shall have as full a power 10 exerciss
@ach and avery one of the objects specified in each
sub-clausa of this Clause as though each such
sub-clause comntained the obyects of a separate
Company

(3} The word “Company™ wn this Chwuse,
except where used i reference o the Compaay,
shall bae deemed to inc' sda any partnership or other

Daed 03.01.90
Wriness 10 the above signatures, Terry Jayne

body of persons, whather Incorporated or
unincorporated and whether domiciled In the United
Kingdom or alsewhere.

{4) In this Clause the expression “the
Act" means the Companies Act 1985, but so that any
reference In this Clause to any provision of the Act
shall ba deemed to Include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

4, Tha labliity of the Members Is limited.

5. The Company's share capital is £1000 divided
into 1000 shares of £1 each.

Wo, tho subseribers to thls Memorandum of
Association, wish to be formed into a Company
pursuant to this Momorandum; and we agree to take
the numbaer of shares shawn opposite our respective
names,

- - s Tastermy . ~

O

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

D e e R Y o ]

For and on bohaf ol
1, Instant Companins Limitod - One
2 Bachas Strant

London N1 6UB «Jgg
o

e

pone e T -

For and en bahalfl of
2. Swilt incorporations Limited » One

2 Bachsas Straat
1/ ﬁ/M?
! [ x'z.'h(:

Londaon NYEUB
pom gl

" Wk s
o, A L et
e — L‘r‘ -
&
, -

Total sharas taken - TWO

2 Baches Stiget
London N1 sUB



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulatlons contalned In Table A In
the Schedule to the Companles (Tables A to F)
Regulations 1985 as amendod by tho Companies
{Tables A to F) (Amendment) Regulations 1985 (such
Tabile belng herglnafterTalled “Table A") shall apply
1o the Company save In so far as thoy aro oxcluded
or varled harcby and such Regulations (savo as so
excludad or varied) and the Articlos horoinaftor
centained shall be tho rogulations of the Company.

{b) In thaese Aricles the exprassion "the Act”
maans the Companles Act 1985, hut so that any
refaranca in thase Articles 1o any provision ot the
Act shall ba deemed to Include a roferenco 10 any
statutery madification or ro.enactment of that
provision for the time helng in foree.

ALLOTMENT OF SHARES

2.{a) Shares which are comprised in 1the
authorised sharo capital with which the Company is
incorporated shall be undar the control of the
Directors who may (subjeect 10 Secion 80 of the Act
and to paragraph {d) bolow) allot, grant oplions
aver or otherwise dispose of the sama, ta stch
pars&onis. on such terms and In such mannar as they
think fit.

(b) All sharas which ar¢ not compnsaed n the
authansed share capital with which the Company s
incorparated and which the Direclors propose o
issua shall {irst be offared to the Mambars in
pIoponion as neanty as may ba 1o the numbar of the
existing shares hold by them respectivily unlass the
Company in Ganaral Maaling shall by Specit
Rasolution otherwise dirget. The offor shaill ho made
by notice specilying the numbar of sharas offered,
and fmiting 2 paried {not Deing loss than (ocurtean
days) within which tha offar, I not accoptad, wil
ke deamad to be declinad. Aftar tha axpiratan of
that period, thosa shares 30 deamad 10 ba daciingd
shall be affared in the proporion aforesaid 1o the
parsons who have, within the a2id pariod, acceplad
all the shares oftered 0 tham; such further oflar
shall be madae In like terms in the same mannay and
kmitad by a ke period as tha onginal offer. Any
shares not accepted pursuanl to such offer or
further ofler as aloresditd or not capabie of balng
offered as aforesaid except by way of fractions and
any shases relgased from the ovisons of Uws
Article by any such Special Resoluton s aforgsand
shall ba under the conlrof of the Direciors, who may
atiot, grant options over or otherwise dispasa of the
same ta such perscns, on such tarms avdd in such
mannor as they think fit, peovided thHa?, o0 tha gcase
of shares not accepted as aforesad. s.2h chares
shall not be disposed of on torms wh =% Zrod more
favourable 1o the subscenbers tharc oy han the
terms an which they were oltered o the Members.
The foregoing provisions af this parzgraph {b) shail
have effect subiect ta Sectian 80 of the AL

¢S} n accordance with Seclion 93(2) of the
Act Sections 83{1) and 20{1} to {6} finclusive) of
the Act shall not apply to the Cooipany.

{(d} The Directars are generally and
unconditionally authorised for the purposes of
Sectian 80 of the Act, to exercise any power of the
Campany to allot and grant rights {o subscribe for
or convert securities into shares of the Company up
to the amount of the authorised share capftal with
which the Campany is incorparated at any time or
times during the period of five years from the date
of incorporation and the Directars may, after that
pencd, aflot any shares or grant any such rights
under this authority in pursuance of an offer or
agreement sa 10 da made by the Company within that

period. The authority hereby given may at any time
(subject to the sald Section 80) be renewed, revoked
or varied by Ordinary Resolution of the Company in
General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shall also have a first and paramount lien on ali
shares, whether fully paid or noat, standing
registored In the name of any person indebted or
under liabliity to the Company, whether he shall ba
tho sole registorad holder thereof or shall be one of
two at more joint holders, for all moneys presently
payablo by him or his estate to the Company. Clausa
8 In Tablo A shall bo modified aceordingly,

4. The Hablity of any Member In default in
respect of a call shall be increased by the addition
at the end of the first sentence of Clause 18 in
Table A of the werds "and all expenses that may
have boen Incurred by the Company by reason of
steh non-payment”,

GENERAL MEETINGS AND RESQI UTIONS

§. {a3) A notice convening a Goneral Meeting shall
be required to spocify the general nature of the
husingss to be transacted only in the case of special
busingss and Clause 38 in Table A shall be modified
aceordingly.

Al business shall be deemed spocial that is
ransacied | ap Exwraordinary General Meeting, and
also all that is transacted at an Apnual General
Mecung, with the oxception of declaring a dividend,
tha considaeration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
tho appointmeny of, and tha fixing of the
ramunaration of, the Auditors.

(b} Every notice convening a General Meeting
shall cemply with the provisions of Section 372(3) of
the Acl a5 o giving information to Members in
ragard to their right 1o appoint proxies; and notices
af and othar communications relating ta any General
Meoting which any Membor is entitlad to receive shall
be sent to the Directors and to the Auditors for the
uma baing of tha Company,

§.{a) Clause 40 in Table A shall be read ang
construgd as if the words “at the time when the
Meeting proceads 1o business” ware added at the end
of tha 1irst santance,

th} 1 3 quoarum is not presant within half an
hour from tha time appointed for a General Meeting
the Goneral Meeting shall stand adjourned to the
same day i tho naxt week at the same time and
place or to such other day and at such other time
and place a3 the Directors may determine; and if at
the adjourned General Meeling a quorum is not
present vathin half an hour from the time appointed
therelor such adjourned General Meeting shall be
dissolvad,

fc) Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7.{aj Clause 54 :n Table A shall not apply to the
Cornpany.

{b) The maximum number and minimum number
respectively of the Directors may be determined from
time to time by Ordinary Resolution in General
Heeting of the Company. Subject to and in delault
of any such determination thera shall be no maximum
number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum
number of tha Directors shall ba one, a sole Director
shall have authority to exercisa all the powers and
discretions by Table A and by these Articles
expressed to be vested in the Directors generally,
and Clause 88 n Table A sha#l be modified
accordingly.



(¢) The Directors shall not be roquired to
retire by rotatlon and Clausas 73 to 80 (inclusive) in
Table A shall not apply to the Company.

{d) No person shall be appointed a Director at
any General Meeting unless eithenr-

{) he Is recommended by the DCirectors;
ar

(i) not less than fourteen nor more than
thirty-five clear days before the date appointed for
the General Meeting, notice axecuted by a Member
qualitied to vote at the General Meeting has been
given to the Company of the intention 10 propose
that person for appointment, together with notice
executed by that parson ot his willingness to be
appointad.

(e} Subject to paragraph {d) above, the
Company may by Ordinary Resolution In General
Meeting appoint any person who is wiiling to act to
be a Directar, aithor to (il a vacancy or as an
additional Dirgctor,

(f) The Directors may appoint a person who is
willng 1o act to be a Director, either to {lHl a
vacancy or as an additional Director, prov.ded that
the appointment does not cause the number of
Directors to excsed any number dotermined
accordance withparagraph (b} above as the maximum
number of Directors and for the time being in force

BORROWING POWERS

8. The Oirectors may exercise all the powers of
the Company t¢ horrow money without limit as to
amount and upon such tQrms and tn such manner as
they think fit, and subject {in the case of any
security convertible into shares) to Section B0 of the
Act to grant any mortgage, charge or standard
seecurity over its undertaking, property and uncalled
capital, or ary part thereof, and to issue
debentures, debanture stock, and other sacurities
whether outnight or as secunty for any debt,
ltabiiity or obhigation of the Company or of any third

pany.
ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part (1t any) of the remuneration otherwise
payahle to his appointer as such appointor may by
notice In writing to the Company from time to time
direct, and the first sentenco of Clause 66 in Table
A shall be modihied accordingly

{b) A Director. or any such other person as is
mentioned in Clausa 65 1n Table A, may act as an
aiternate Director to represent more than ong
Director, and an alternate Director shall be entilled
at any meeting of the Directors ar of 2ny committee
of the Direciors 1o one vota for cvaery Direstoc whom
ha represents in addition 10 his own vote if any} as
a Director. but he shall count as anly oag for the
purpose of determining whather a quorur s Zrosont

DISQUALIFICATION OF DIRECTORS

10 The office of a Diractor shall be vazated if he
becomes ricapable by reason of lllnass of injury of
managing and agministanng his property and atfairs,
ang ©Clause 83 in Table A shall be modified
accordingly

GRATUITIES AND PENSIONS

11 {a) Thae Directors may exercise the powers of
the Company conferred by Clavse 3(t) of the
Memorandum of Association of the Company and
shall ke antiticd 10 retain any benefits received by
tham or any of them by reason of the exercise of
any guch powaers.

{h) Clouse 37 n Tahie A shall not apply to the
GCompany

PROCEEDINGS OF DIRECTORS

12. (a) ADirectormay vote, at any meeting of the
Directors or of any committee of the Directors, on
any resolution, notwithstanding that it in any way
concerns or rolates to a matter in which he has,
directly or indirectly, any kind of interest
whatsoever, and I he shall vote on anv such
resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as aforesaid
he shall {(whether ar not ha shall vote on the same)
be taken into account in calculating the quorum
present at the meeting,

(b} Ctauses 94 to 97 (inclusive) in Table A
shalf not apply to the Company,

INDEMNITY

13. (a) Every Dlrector or other officer of the
Company shall be indemnified out of the assets of
the Company agalnst all losses or liabilities which he
may sustain or incur in or about the execution of
the duties of his office or otherwise in relation
thereto, Including any flability incurred by him in
datending any proceedings, whether civil or
eriminal, in which judgment is given in his favour or
in which ha Is acquitted or In connection with any
application under Section 144 or Section 727 of the
Act in which relie! is granted to him by the Court,
and no Director or other otficer shall be liabte for
any loss, damage or misfortune which may happen o
or be incurred by the Company in the execution of
the duties of his office or In refation thereto. But
this Article shali only have effect in so far as its
provisions are not avoided by Section 310 of the
Act,

(b) Clause 118 in Table A shall not apply to
the Company,

TRANSFER OF SHARES

14,  The Diractors may, in their absolute discretion
and without assigning any reason therefor, decline
to registar the transfer of a share, whaether or not
it is a fully paid share, 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. Instant Companies Limited

2 Baches Streat i ﬁ m
1;1;&:3“::4.,

London N1t 6UB

For and on behal! of

2. Swift Incorporations Limited
2 Bachos Street
Lendon N1 SUB

Dated 03.01.90

witness t0 the above signaturas, Terry Jayne
2 Baches Stroot
London N1 6URB
i
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No, 2469433
| hereby certify that

POINTKEY 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 12 FEBRUARY 1990 /7 é ﬂi
» Qra a L,

P.A.MORGAN (MRS)

an authorised officer



