COMPANIES FCRM No, 12

Statutory Declaration of compliance
with re¢uirements on application
for registration of a company

f:;ﬁﬁ% dongt Pursuant to seetion 12(3} of the Companies Act 1685
this Fnargm
To the Registrar of Companies Forofficiasuse  ¥For official use
Please complete [l o N
Inbladietype, or | I REELE RN
beld block lettering  Name of company
WO
*
gg;gglé ompany SHAREBATCH LIMITED
| DAVID STEWART HODGSON, signing on behalf
of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB
+ delete as do solemnly and sincerely declare that | am a [Setieiterengaged-in-theformatien-of-the~
approryid'e

compeanyd T (person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 18335

Declared at __1, SHIP STREET Declarant lo sign below
BRECON, /

POWYS
The 30th day of July 1980

before me

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferre: on a

Commissioner for Qaths.
Presentor's name, address and Forofflcial use
reference (il any): Naw Companias Saction Post room

362168
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COMPANIES FORM Fio. 10

Statement of first directors
and secratary 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
* SHAREBATCH LIMITED
SRS—
The Intended situation of the registered office of the company on incbrporation is as stated below
r 2 BACHES STREET N
LONDON

Postcode[ N1 6UB

if the memorandum is deliverad by an agent for the subscribers of the i
memorandurn please mark ‘X' iz the box opposite and insert
the agent's name and address below -

JORDAN & SONS LIMITER
21 ST THOMAS STREET

BRISTOL

Postcode BS1 6JS

Number of continuation sheets attached (see note 1) D

Presentor’s name, address and For official use
reference (if any): General Section Post room

362168




DIRECTOR

The nameys) and particulars of the person who is, or the perseris who are, to be the first director
or directors of the company (note 2) are as fellows:

Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous namea(s) (na2te 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

fomse =

| consent to act as difector.ckthe company named on page 1

Signature Sy (Autharised Signatory) Date 30. 07. 90

e e 8 o et i g0 5

SECRETARY

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

f Name (notes 3&7) _ SWIFT INCORPORATIONS LIMITED |
Previous name(s) {note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
LONDON
Postcode N16UB
I consent to act as secretary of the.company named on page 1
Signature A/ 4. (Authorised Signatory)  Date 30.07. 0

P i
Signature of agent on behalf of subscribers / \a"{"’? A e pate  30.07.90

Plaass donot
wren
. IS Margn

T enter particulars

of other
dirgctorships

held or previously
held (see note 5}

if this space is
insufficientuse a
continuatian sheet,

Please do not
write in
this margin
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THE COMPANIES ACTS 1985 to 1989

~§ AUG 1049

£50 FEE PAID
COMPANIES
HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

SHAREBATCH LIMITED

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

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representalives, insurance brokers and
consuitants, estale and adverlising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, relailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financiai operations and
enterprises; to carry on all or any of the businesses of marketing and business
consuitants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, rallway, shipping and forwarding agents,
shippers, traders, capilalists 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 1o purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedicnt, or to become inlerested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.
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" (B} To carry on gny other t-ade or business
whatever which can in the opinion of the Board of
£rractors ke advantageously carried on in connecticn
with Gr anclllary to any of the biusinessss of the
Company.

{c} To purchase or by any other means
acquire and take options over any property
whatavar, and any rights ar privileges ot any kind
over or in raspect of any propeny.,

(d) To apply for, register, purchase, or by
other means dcquire and protect, projong and renew,
whethar in the United Kingdom or elsewhere any
patents, patant rights, bravets d'invention, licences,
secrat processes, trade marks, degigns, protections
and concessions and to disclaim, alter, modity, use
and turn to acccunt and io manufacture under or
gramt licences or privileges in respect of the same,
and to expend money In experimenting upon, testing
and fmproving any patents, Inventions or rights
which the Company may acquire or propose to
acquire.

(@) To acquire or undertake the whole or any
part of the business, goodwiil, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company Is authorised to carry on and as part of
the consideration for such acquisition to undartake
all or any ot the llabillties ot such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter Into partnership or Into any
arrangemaent for sharing profits, or lor co-operation,
or for mutual assistance with any such parson, firm
or company, or for subsidising or otherwlse assisting
any such parson, irm or company, and to give or
accept, by way of considaration for any of the acts
or things aforesald or property acqulrad, any
shares, dabentures, debenture stock or securities
that may bo agreed upon, and to hold and retain, or
sel, mortgage and deal with any shares,

debentures, debenture stock or soecurities so
raceived.
() To improve, manage, construct, repair,

develop, exchange, Ilst on lease or otherwise,
mortgage, charge, sell, dispose of, turn {0 account,
grant licences, options, rights and privileges In
rospect of, or otharwise deal with all or aiy part of
tha property and rights of the Company.

(g) To invest and deal with the moneys of the
Company not Immadtately required in such manner ns
may from tima to time be detarmined and to hold or
otherwiso deal with any Investments mado.

{h} To lend and advance mancy or give rradit
on any tarms and with or withoui socurlty
porson, firm or company (Including without praj
to tha genarality of the foregoing any holdinyg
company, subsidlary or follow subsidiary of, or any
other company assoclated In any way with, the
Company), to antor Into guaranteos, contracts of
Indomnity and suretyships of all kinds, to rocelve
monay an dapesit or loan upon any torms, and to
socurg or guarantae in any mannor and upon any
torms tho paymant of any sum of mongy or tho
parformanco of any obligation by any person, flrm o7
company (including without gprejudice to the
gonorality of the foregolng zny such holding
company, subsidiary, follow subsidiary or associated
company as aforgsaid),

{)) To borrow and raise monay In any mannar
and to secura the repayment of any monoy borrowed,
rafsad or owing by mortgago, charge, standard
securlty, llan or other socurity upon tha whola or
any part of tho Company's propety or assols
(whether prasont or future), Including its uncailed
copital, and also by a similer mortgage, charge,
standard security, llen or security t0 sacure and
guaranteq the parformanco by tho Company of any
chligation or llabiity it may undertake or which may
become binding on It,

{) To draw, make, accept, andorse, discount,
negotiate, oxecute and Issue chaeques, bills of

€X2.03556, Prorussory  Retes, tlls ¢ euing,
warrants, Jebentires, ant oluer =wogolable Qr
transferable instruments.

ik} To apply for, promote, and obtain any fct
of Farliament, order, or licence of the Department of
Trade or other authority for enabling the Company
to carry any ot its objects into effect, or for
effecting any modilication of the Company’s
constitution, or for any other purpose which may
seem calculated directly or indirectly to promate the
Company's interests, and to opposa any proceedings
or applications which may seem calculatod directly or
indirectly to prejudice the Company’s interests.

(1) To enter into any arrangements with any
govarnment or authority (supreme, municipal, lacat,
or otherwise) that may seem conducive to the
attalnment of ihe Company's objects or any of them,
and 1o obtain from any such government or authority
s-y charters, dacrees, rights, privileges or
~meessions which the Company may think desirable
and to carry out, exercise, and comply with any
such chartars, decrees, rights, privileges, and
caNCessions.

{m) To subscrive for, 1ake, purchase, or
otherwiso acquire, hold, sell, geal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or
socurities Issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debanture
stocks, bonds, obligations or securities Issued or
quaranteed by any government or authority,
munlicipal, {ocal or otherwise, in any part of the
world,

(n} To control, manage, finange, subsldise,
co-ordinate or otherwise asgist any company or
companios in which the Company has a direct or
indiract financial interest, to provide secretarial,
administrative, technicat, commercial and other
sarvices and facilities of all kinds for any such
company or companios and 10 makea payments by way
of subvention or otherwise and any other
arrangements which may seom desirable with respect
to any business or operations o or generally with
raspect to any such company or companias,

(o) To proncote any othor company far the
purpousa of acquiring the whola or any part of the
business or propery or undertaklng or any of tha
llabliitles of the Company, or of undertaking any
business or operations which may appoar likely to
assist or benefit the Company or to enhance the
valua of any proporty or businaess of the Company,
ang to place or gquarantog the plaging of,
undarwrito, subscriba for, or othorwise acquira all
or any part of the chares or securities of any such
company as aloresaid.

(p) To sall or otharwise dispose of the whole
or any part of the business or property of tho
Company, aither togethar or in portions, for such
considaration as tha Company may think fit, and In
particufar for shares, dehenturas, or socurities of
any company purchasing tho samae.

{q) To act as agents or brokers and as
trustogs for any person, firm or ¢company, and to
undortakae and parlorm sub-contracts.

{r} To romuné¢raté any nparson, flrm or
company fendering services 1o the Company either
by cash paymant or by the allotmant to him or them
of shares or othor securities of tho Company
cradited as paid up in tuli or in part or otharwlse as
may be thought expedient,

{3) To pay all or any expansas incurred in
connection with the promotion, formation and
Incorporation of tha Company, or 1o contract with
any person, firm or company 1o puy the same, and
to pay commissions 10 brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company.




i8) To suppornt and subscnbe &3 any chaintabis
or guhlic cbject and 4o support and subscribe 1 any
mstitution, seciely, or club which may @ for the
benatit of the Company or its Birectors cr
employeass, or may ba connected with any town Gr
place where the Company carries on buginess; 0
give or award pensions, annusties, gratuities, and
supsrannuation or other allowances or benefits or
charitzole aid and generally to proviida advantages,
facilities and services for any persons who are or
have been Directars af, or who are or havae been
employed by, or who are serving or have served the
Caompany, or any company which is a subsidiary of
tha Company ar the holding company of the Company
or a fellow subsidiary of the Company or the
pradacessors In business of the Company or of any
such subsidiary, hoiding or fellow subsidtary
company and to the wives, widows, children and
other relatlves and dependants of such persons; 1o
make payments towards nsurance; and to set up,
establigh, support and maintain superannyation and
other funds or schemes (whether contributory or
non-cantributory) ter the benafit of any of such
persons and of thelr wwves, widows, children and
other relatives and dependants; and to set up,
astablish, support and maintain protit sharing or
share purchase schemes for the benetlt of any uf the
employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
10 lend money to any such employees or to trustees
on thelr hehalf to anabla any such purchasa schemas
to be established or maintained,

() Subjact to and [n accordance with a due
compliance with the provisions of Sections 15510 158
(inclusive} of the Act (if and so far as such
provisions shall be applicable), to give, whether
dircctly or Indirectly, any kind of financial
assistance (as dofinag in Soction 152(1}(a) ot tho
Act) for any such purpose as Is spacified in Sectien
151(1) and/or Sectlon 151(2) of the Act.

(v) To distribute among the Members of the
Company in kind any proparty of the Company of
whatever nature.

{w) To progure the Company t0 be registered
or racognised in any part of the world,

(x) To do all er any of tha things or mattars
atoresald In any pant of the world and either as
principals, agents, contractors or otherwiso, and by
or through agents, brokars, sub-contractors or
otherwise and oither along cr In conjunctlon with
othars.

{y) To do all such other things o8 mey bo
deamed Incldantal or conduciva to tha attainment of
the Company's objocts or any of tham,

AND s0 that:.

(1} Nono of thg objects sot forth In any
sub-clauza of this Clausa shall bo rastrictivoly
construad but tho widest Intarpratation shall bo
givon to gach such object, and nene of such ohjacls
shall, excopt wharg the context axprassly so
requlres, bo in any way limlted or rastricted by
rofaranca to or {nfarenca {rom any othar oblect or
objocts sat torth In such sub-clause, or by raferanco
to or infaronce from tha terms of any other
sub-clause of this Clausn, or by referanca 10 or
Infarance from tho namo of tho Company,

{2) None of tho aub.clauces of this
Clause and none of the objects theraln spochried shall
bhe deoamed subsidiary or ancillary to any of the
objocts specitied In any other such sub-clause, and
tha Company shall have as full a powar to axercise
anch and avery ona of the objects specified in each
sub-clause of this Clause as though each such
sub-clause contained the objects of a2 separala
Company.

{3} The word “Company” in this Clause,
excapt where used In refgranca to tha Company,
ahall ba deomed to include any partnership or other

hody of persons, whether ncorporatec  of
usnmncorporated and whather domiciied (0 the Unded
K:ngdom cor gisewhere,

{4¢) In this Tlaugse thae axpression “iha
Act” means the Companies Act 1985, but so that any
rafarenca in this Ciause to any provision of the Act
shall be deemed 10 include a reference to any
statutory medification of re-enactment of that
provision for the time being in force.

4, The liabiity of the Members Is limitad.

5. The Company's sharo capital is £1000 divided
Into 1000 sharet of £1 each,

Wa, the subscriters to this Memorandum of
Assoclation, wish to be {ormed Into a Company
purguant to thie Memarandum; and we agree to take
tha number of shares shown opposite our respective
names.

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

For and on hehaif of
1. Instant Companles Limited - One

2 Bachos Street
London N1 EUB__iﬂfs"‘
,,_..j:..h
For and on behalt of
2. Switt Incorporations Limited - Ona

2 Bachaos Stroot
London N1 6UB

Total shares takan - Two

Dated  30. 07. 80

Witness to tha abova signatures, Tarry Jayne

2 Bachas Straot
/ LA""/V\ym

Lendon N1 6UB
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THE SONPAMIES ACTS 193510 1563
PRIVATE COMPAHMY LIMITED BY SHARES
ARTICLES CF ASSCCIATION
PHRELIMINARY

1. (a) The Regulations contained i Table A in the Schedule
to the Companies (Tables Ato F) Regulations 1865 (S! 1885
No. 805} as amended by the Companies (Tables A to F}
(Ameandment} Regulations 1985 {51 1985 No. 1052} {such
Table being herginahar called “Table &) shall apply to the
Company save in so far as they are axcluded or varied
heraby and such Regulations {save as so excluded or
varied) and the Aricles hereinafter contained shalf be the
raguiations of the Company.

(b}In thase Aricles the expression “the Act™ means the
Companias Act 1885, but so that any refsrence in these
Articles 10 any provision of the Act shall be deemied to
include a raference to any stalutory modificalion or
ra-gnactment of {hat provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised shars
capital with which the Company is incorporaled shall be
under the contrel of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) balow) alfot, grant
options over or otherwise dispose of the same, to such
pheriofns. on such terms and In such manner as they
think fit,

{b} All sharas which are not comprised In the authorised
shara capital with which the Company Is incorporated and
which the Directors propose o Issue shall first be oflered to
the Members In proportion as nearly as may be to the
number of the existing sharas héld by them raspectivaly
unless the Company in General Meeting shall by Special
Resolulion otherwlse direct. The offer shall be made by
notice speciying the number of shares offered, and limiting
a period {not belng less than fourteen days) within which the
offer, if not accepted, will be deemed 1o be declingd. After
the expiration of that paricd, those shares so deemed to be
daclined shall be offered In the proportion aforasaid to the
persons who have, within the sald period, accepted all the
shares offerad to tham; such furher offer shall be mauw v,
like tarms in the same mannar and limited by a like pe syt
as the original offer. Any shares not accepted pursuant to
such offer orlurther offer as aforesald or not capable of being
offered as aloresaid except by way of Jractlons and any
shares released from the provisions of this Article by any
such Speclal Resoluflon as aforesaid shall be vnrier the
contral of the Directors, who may allot, grant oplict.s over er
olherwise dispese of tha same 1o S5uch parsons, on such
tarms, and in sugh mannar as they think iiL, provided that, in
the case of shargs not accepled as aforesaid, such sharas
shall not be disposed of onterms which ara more favourable
1o the subscribers tharefor than the farms on which thay
were offared to the Members. Tha foregoing provisions of
tl;\lis Raragmph {b) shall have ellect subjoct to Sechon 80 of
the Act.

{c) In accordance with Section 91{1) of the Act Sechions
89(1) and 80(1} to {6) (inclusiva) of the Act shall ndt apply
to the Company.

{d) The Diractors ara generally and unconditionally
autherised for the purposes of Section BO of the Act, 10
axercise any power of tha Company to aliot and gran nghts
{o subscriba {or or convert secunties into shares of the
Company up 10 the amount of the authonsed share capial
wilh which the Company 15 incomorated al &ny o of maes
during the pariod of five yoars ltom tha dale ol incorporation
and the Dirgclors may, after that pened, allol any chates of
grant any such rights under this authority 1n pursuance ofan
ofier or agreement so 1o do made by the Company wihin
that peried. Tha authonty hereby given may at any tme
{subject 1o the said Section 80) ba renawead, revoked or
varied by Ordinary Rasolution of tha Company i General
Meating.

SHARES

3.The hen conferrad by Clause 8n Table A shaliatechaise

RMSKse 10 futly paid-up shares, and the Company shaii alse have a

frtandpeemoiort tenon e ishes wheEtheT Ry pam 7
ngt standnyregelered Sthenamo ol gty peralnndeted
of under [abty 1o the Compury . whetier he skall be the
cole reqstered hoider thereg! prshal ppone ot twp ormore
joint helders, for ali moneys presently paychie by tum or e
estatetothe Company Clause8inTatle A shallbe modied
accordingly.

4. The lability of 2ny Memberin detault in respect of a call
shiall be increased by the addtion atl the end of the first
sentence of Clause 18 in Table A of the words “ang all
expenses that may have been ncurred by the Company by
reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Maeting shall comply
wilh the provisions of Seclion 372(3) of the Act as to giving
information to Members in regard to their right to appoint
proxies: and nolices of and other communications relahng
to any General Meeting which any Member is entitled 1o
recelve shall be sent to the Directors and to the Auditors for
the time baing of the Company.

6. (a) W a quorum Is not present within half an hour from the
time appointed for a General Meating the General Meeting
shall stand adjourned to the same day in the next week at
the same time and place or to such other day and al such
other time and place as the Diractors may determine; and if
at the adjourned General Meeting a quorum is ot present
wilhin half an hour from the time appointed therefor such
adjournad General Meeting shall be dissolved.

(£ }Clause 41 in Table A shall not apply to the Company,

APPOINTMENT OF DIRECTORS
7. (a) Clause B4 in Table A shall not apply to the Company.

(b) The maximum number and minimum number
respeclively of the Directors may be delermined Irom timea
to lime by Ordinary Resolution in General Meeting of the
Company. Subject {e and in default of any such
determination there shall be no maximum number of
Diractors andthe minimum number of Directors shallbe one.
Whansoaver the minimum number of Directors shalt be ona,
a sole Director shall have aulhority to exerciseall the powers
and discretions by Table A and by these Articles expressed
to be vested in lhe Diraclors generally, and Clause 82 in
Table A shall ba modilied accordingly.

{c¢) Tha Directors shall not ba required o retire by rotation
and Clauses 73 to 80 (inclusive) 1n Table A shall not apply
to the Company.

(d} Noperson shallbe appointed a Director al any General
Maating unless either -

01} he1s recommended by the Direclors; or

{w} not 1ess than fourteen nor more than thirly-live
claar days balore the dale appoinled for the General
Mooling, nolice signed by a Member qualified to vote at the
Genaral Maging has been given o the Company of the
ntention to propose thal person for appointment, together
with nctice sighed by that person of his willingness 1o be
appomted

{e} Subjeci 1o paragraph (d} above, the Company 1 ay by
Crdinary Resolubion in General Meeting appoint any parson
who is wiltkng 10 act to be a Duector, aither lo fill a vacancy
or &3 an adddonal Director

{li The Directors may appoint a persen who 15 wiling 1o
actiobea Drector, esthier fo Il avacancy or as anaddional
Quectot, provded thal the appoiniment does not ¢cause the
numbes of Directors to exceed any number determined 1n
accordance with paragraph tb) above as the maximum
numbes of Dreectors and for the time beng tn lorce

BORROWING POWERS
8 The Drecic's may exercise ali the powers of the

Compary 1o botrew money wilhout amit as to amount and
upan such terms and i such manner as they think fil, and



cun ont i 160 €200 of any cecunly canverth'e inlo chareg!
1 Gaaran FJ of the Aot o grany 2oy merigage, charge of
standard secunty over i wndentakeng, preperty and
uncitied capial, or any part thereef, and to issue
depentures, debenture stoct., and other securittas wiiether
autright or as securny for any debt, hability or obhgaton ¢f
the Conmpany or of any third party

ALTERNA™Z DMRECTORS

9. {a) An alternate Director shall not ba entiled as such to
receve any remunaration from the Company, sava that he
may be vaid by tha Company such part (if any) of the
rarauneration otherwise payable to his appointor as such
appointor may by notice inwriling fo1he Company from tima
to time direct, and the first sentance of Clause 66 in Takble
A shall be modified accordingly.

{b) A Director, or any such other parsen as is mentioned
in Clausa 65 in Tabte A, may act a3 an alternata Direclor to
represent more than one Director, and an alternate Director
shall be entitled at any meeting of the Diractors or of any
committae of the Direclors to one vole for every Direclor
whormn he reprasents In addition to his own vole {if any} as a
Diractor, but he shail count as only one for the purpose of
determining whother a quorum [s present,

GRATUITIES AND PENSIONS

10. (a) The Directors may sxarcise the powers of the
Company conferrad by Clause 3(t) of the Mamorandum of
Assoglation of the Company and shall be entltled to retaln
any benefils recaivad by them or any of them by reason of
the exercise of any such powers.

{b) Clause B7 In Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Diractor may vola, al any meeting of the Direclors
or ol any comraittee of the Diraclors, on any rasolution,
nolwithstanding that It In any way congerns or relates to a
maiter In which he has, directly or indirectly, any kind of
Interast whatgoever, and if he shall vote on any such
resolution as aforesald his vote shall be counted; and in
relationto any such resolulion as aforasald he shall {whather
or nict he shall vote on the same) be taken into account in
calculating the quorum present at the maeting,

{b) Claus.es 94 to 97 {inclusive) in Table A shalinot apply
to the Company.

THE SEAL

12 (a) ¥t the Company %25 a sea! it shall only ba used with
the authutity of the Diraclors or of a commillea of Directors.
The Diraclors may detarming who shali sign any Instrument
to which the seal is affixed and unless otherwiso go
determined it chall be cigned by a Uiractor and by the
Sacratary or second Uiractor. The obligation undar Clausa
& of Tablo A relating io tho sealing of share carlificales shall
apply only If the Gompany has a genl. Clause 101 of Tabla
A shall not apply to tha Company.

{b) Tha Company may exercise the powars ronlnerad by
Soction 39 of the Act wilh ragard to naving an offizlal seal
for use abroad, and such powers shall ba vatled in the
Direclors,

INDEMNITY

13, () Evory Director or other officer or Audtor of tha
Company shall be indemnified out of the asshis of tha
Company against all losses or liabifitles which he may
sustain or Incur in or abeul the axeculion of tha dutles of his
office or otherwise in relation theral, including any liabilty
incuried by him in delending any proceadings, whethar civil
or criminal, in which Judgmaent is given In hls favaur of in
which he Is acquitted er In connaction wilh any application
under Section 144 or Seclion 727 of the Act in which relief
is graniad to him by the Court, and no Diregtor or other olfficer
shall bellable tor any loss, damage of mistoriunawhich may
happan to or be Incurrad by the Company in the sxecution
of the duties of hls office orin refation therato. Butthis Article

RMSIES

gha'l orly Bave Mot in gp far @3 s LTowe s 2@

avededny Seciin 31D cithe At

ibj The Direttors shall have power to putciose and
maatan far any Drregtor, officer or Audicr ef the Company
msurance against zny such liablty as ts referred to
Seztion 2101} of the Act from ang alter the bringing in to
force of Section 137 of the Companies Act 1989,

{c) Clause 18 in Table A shall not apply to ths Compariy,

TRANSFER OF SHARES

14, The Direclcrs may, in thelr absolute discretion and
withoutassigning any reason tharefor, decline to ragister the
transfer of a share, whether or not itis & fully paid share, and
the first sentence of Clause 24 in Table A shall not apply 1o
the Company.

Names and addrasses of Subscribers

For and on bohal{ of

1, Instant Companles Limited,
2 Baches Street,
London, N1 6UB

i,
For and on hehalf of
2. Swilt Incorporations Limited, .~
2 Baches Strest,

London, N16UB

Dated 30, 07, 80
Witnass to the above Signalures:- Tarry Jayne,

2 Baches Straet,
Ltondon. N16UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2530351

| hereby certify that

SHAREBATCH 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 13 AUGUST 1990

an authorised officer
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