CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2993061

The Registrar of Companies for England and Wales hereby certifies that
GARDENDANCE 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 22nd November 1894
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*N02993061H* For the Registrar of Companies

COMPANIES HOUSE
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirementis on application
forregistration of acompany

zlr?taeﬁg danot Pursuant to sectior 12(3) of the Companies Act 185
this margin
To the Ragistrar of Companies For official use  For officlal use
rl:]ub{m con;plog; ey
A aral
lrﬁ:lagkg?pa, or Y L - .!. - .i. — ..!

boid blocklettering  Name of company

1 tfulé -
nameof Gompany | GARDENDANCE LIMITED

I MICHAERL RICHARD COUNSELL, signing on behalf

SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL 851 6BU

+ delete as do solemnly and sincerely declare that | am a [Seficitorengagedin-the-formation-ef-the-
appropriate -company]t [person named asdirector 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 1835

Declared at __11; SHIP STREET Declarant.  3n below
BRECON,

POWYS
The 2nd Day of A

//%3 _,j% A DA
. L—‘—.’—-‘_‘___

v

_he

A Commissione: .2r Daths or Nolary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’s name, address and Forofficlaluse
reference (if any): New Companles Section Past room

399552
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Printed and supghed by
Jordan & Sdns Limited

21 St Tromas Street, Bnstol BSY 6J3
Tel 0272230600 Telex 449119

CHA108 Statement of first directors and
secretary and intended sitwation
This form shou!d be compieted In bisck. of registered office
CN For official use

Company name (in full}
GARD ENDANCE LIMITED

Registared office of the company on
incorporation, RO 1 MITCHELL LANE

Post town BRISTOL

County/Region i
Postcode  BS1 6BU }

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

name _ JORDAN & SONS LIMITED i
[al 21 ST.THOMAS STHEEL___MM_” L i
) e e |

Past town BR!ST?}: o et —“

County/Reglon i

T e m ke a3 T et EwTmAE .. § IR w TR Wi

Postcode  “% BS1 GJS_

Number of continuation sheets attached

To whom shoufd Companies House
diract any enquiries about the C F P U. JORDAN & SONS LIMITED

information shown in this form? ST e

21 ST THOMAS STREET

JAM10/94 _BRASTOL postoods BS16US
Teiephone 0272 230600 _ Extension 349

e T e T > =z — e —

Page 1

389552



Page 2

Company Secretary (Scactai. s

Namas *Style/Title
Forenames
Surname
*Honours etc
Previous forenamas
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office addrass.

Consent signature

Divactars (Seenoe | - 3)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surnama
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Businass occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signad by the
subscribers.

[es]

.

SWIFT INCORPORATIONS LIMITED |

N/A I

N/A !

N/A |

[ap] 1 MITCHELL LANE |

f

postiown BRISTOL J

County/Region I

Postcode BS16BU 1 country ENGLAND |

Itonsent to act as secretary of the company named on page 1

Signec%’% va W S, Date 02-08-94

e |

i

INSTANT COMPANIES LIMITED i

NIA I

N/A ]

N/A |

ap| 1 MITCHELL LANE I

)

Post town BRISTOL i

County/Region I

Postcods BST16BU 1 coynuy ENGLAND ;

bolt,810,28,1] Nationality |NA{UK REGISTERED |

|

oc| COMPANY REGISTRATION AGENT

(—0_;‘ NONE

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

4
Slgned »~

(Authonsed

Sgnato) Date (12-08-04

W ft

Signature of agent on behalf of all subscribars  Date 02-08-04




N 977306

THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum anid Articles of Association

1. The Company’'s name is

GARDENDANCE LIMITED
2. The Company's regisiered office is to be situated in England and Wales.

3. (i) The object of the Company is to carry on business as a general commercial
company.

(ii) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-

T

289074

OBMGEN

3996562



(a} Topurchase or by any othar mean acquire
and take options aver any property whatavor, and oixy
rights or privileges of any kind over or In rspect of
any proparty

{bt  To apply for, register, purchas, or by
ather mcans aoquire end nratest, nralong end renaw,
whether in the United Kingdom or elsewhire any
patents, patent rights, brevets d'invention, lcences,
soctot processes, trade marks, designs, prtoctions
and concesslons and to disclaim, alter, modify, use
and tum to account and to manufacture under or
grant licences or privileges in _raspect of the same,
and 10 expend money in experimenting upo, testin
and inproving any patents, inventions or rights whic
the Company may acquire or propose to ecqiire,

{e} To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
parson, firm, or company carryinﬁ an or proposing to
camy on any of the businesses which the Company is
authortised to carry on and as part of the consideration
for such acquisition to undertake afl or any of the
liabilities of such person, firn or company, of to
acquire an interest in, amalgamate with, or anterinto
partnership or into any arrangament for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firm or cornpany, or for
subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by war of
consideration for any of the acts or things afcresald or
property acquired, any shares, debentures, dsbenlura
stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or sequrities s0
received,

{d} To improve, manage, constivel, repair,
develop, exchange, let aon lkase or cherwise,
mortgage, charge, sell, dispose of, tum fo account,
grant licences, options, rights and privileges inrespect
of, or otherwise deal with all or any pat of the
property and rights of the Company.

{e) To invest and deal with the moneys of the
Company not immediately required in suchminner as
may from time to time be determined and tg hold or
otharwise deal with any investments made,

{f)  To lend and advance money or gve credit
on any terms and with or without secunly to any
person, firm or company (including without prejudice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
othar company associated in any way with, the
Company), to enter into guarantess, contracts of
indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any tems, and to
secure or guarantee in any manner and upon any
terms the payment of any sum of monsy or the
performance of any obligation by any person, fim or
company {including without prejudice to thegenerality
of the foregoing any such haolding company,
subsidiary, fellow subsidiary or associated company
as aforesaid).

{g) To borrow and raise money in any rnanner
and to secure the repayment of any money borrowed
raised or owing by mortgage, charge standard
sacurity, lien or other security upon the whole o any
part of the Company's property or assets (whother
present or future}, including its uncalled capital, and
also by a similar mortgage, charge, standard security,
lien or security to socure and guarintes the

rformance by the Cornpany of any obligation or
iability it may underteke or which may become
binding on it.

{h) To draw, make, accept, endorse, discount,
negotiate, execute and issus cheques, bills of
exchange, promissorr‘ notes, bills of lading, warrants,
debentures, and other negotiable or transferable
instruments.

{)  To apply for, promote, and obtala any Act
of Parliament, order, or licence of the Dapatrnent of
Trade or other authonty for enabiing tha Company to
carry any of its objects into offect, or for offecting
any modification of the Company’s constitutlon, or for
any other Furpose which maé seom caloulated directly
or indiractly to promota tho Company’s intarosts, and
to opposo any proceedings or applieativns which may
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seom calculated directly or indirectly to projudice the
Company’s Interests,

{i To entor Into any arrangaments with any
govemment or authority {suprome, municlpal, local, or
othorwise) that may seem conduclve 1o the
attalnment of the Company's objects or any of them,
and to obtain from any such govormment or authority
any chartore, decrses, rights, privilegos or
concessions which the Company mar think dosirable
and to carry out, exercise, and comply with any such
charters, docrees, rights, privileges, and concessions,

{k} To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrito shares, stocks, debenturgs,
debonture stocks, bonds, obligations or securitios
issued or gusranteed by any other company
constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds,
obligations or securilies issued or guaranteed by any
govemment or authority, municipal, local or
otherwlse, in any part of the world.

(i  To contral, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial intarest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
sompany of companies and to make payments by
way of subvention or otherwise and any other
arrangements which may seem daesirable with respect
ta any business or operations of or generally with
respect to any such company or companies.

(m} To promote any other company for the
Eurpose of acquiring the whole or any part of the
usiness or property or undertaking or any of the
liabilities of the Compean};, or of underiaking any
business or operations which may appsear likely to
assist or bonefit the Company or to enhanca the value
of any property or business of the Company, and to
place or guaranteo the placing of, underwrite,
subsctibe for, or atherwise acquire all or any part of
the shares or securities of any such company as
aforesaid.

{n} To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, eithar together or in portions, for such
congidoration as the Company may think fit, and in
particular for shares, debentures, or securties of any
company purchasing the same.

(o) Tu act as agents or brokers and as trustees
for any person, firm or company, and to undertake
and perfonn sub-contracts.

o) To remuneratc any person, firm or
company rendering services to the Company either by
cash payment or by the allotment to him or them of
shares or other securities of the Company credited as
pald up in full or in parnt or otherwise as may be
thought expediont.

o} To distribute among the Members of the
Company in kind any property of the Company of
whatever nature.

. To pay all or any oxpenses incurred in
connaction with the promotion, formation and
incorporation of the Company, or to contract with any
person, fim or company to émy the same, and to pay
commissions to brokers and others for underwriting,
placing, salling, or guaranteeing the subscnption of
any shares or othar securitias of the Company.

{s} To support and subscribe to any charitable
or public object and to supgort and subscribe to any
institution, society, or club which may be for the
bienefit of the Company or its Directors or smployaos,
or may be connected with any town or place where
the Company catries on business; to give or award
pensions, anntiities, gratuities, and superannuation or
other allowances or benefits or charnitable aid and
?onerallv to provirle adventages, facllities and services

or any parsons who are or have been Directors of, or
who are or have been employed by, or who are
serving or havo served the Company, or any company
which'is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of tho



Cerpany or the predecessars in business of the
Company or of any such subsidiary, holding o follow
subsidiary company and to the wivas, wllows,
childeen: and other relatives and dopendants of such
rsons: to tnake payments towards [nsurance
cluding insuranca for any Director, officer or Auditor
a?ainst any liability as is referred to in Section 31Q{1}
of the Act; and to set up, establish, suppot and
maintain superannuation arid other funds or schornes
{whether contributory or non-contributory) for the
benefit of any of such porsens and of thelr wives,
widows, children and other relatives and depondants;
and to set up, establish, support and maintah profit
sharing or share purchase schemes for the benefit of
ang ot the employees of the Company or of any such
ubsidiary, holding or fellow subsidiary compay and
to lend money to any such employees or to tustess
on their behalf to enable any such purchase schernos
to ba established or maintained.

{t} Subjact to and in accordance witha due
compliance with the provisions af Sections 155 to
158 _f(inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
diractly or indirectly, any kind of financial assistance
{as defined in Section 152{1){a) of the Act} for any
such purpose s is spacified in Section 151{1) andfor
Section 151(2) of the Act.

{4} _ To procure the Company to be registered
or recognisad in any part of the werld,

v} To do alf or any of the things or matters
aforesaid in any part of the world and eilher as
principzls, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and either alone or in conjunction with others.

{w} To do all such other things as may be
deerned incidental or conducive to the attainment of
the Comganx’s object or of any of the powers given
to it by the Act or by this Clause.

AND so that:-

{1} None of the provisions set forth in
any sub-clause of this Clause shall ba restrictivaly
construed but the widest intarpretation shall be given
to each such provision, and none of such provisions
shall, except where the context expressly so regu. o5,
be in any way limited or restricted by reference to or
inference from any other provision set forth in such
sub-clausa, or by reference to or inference from the
terms of any other sub-clause of this Clause, or by
refarence to or inference from the name of the
Company,

{2} The word "Company” in this Clausae,
except where used in reference to the Company, shall
be deemed to include any partnership or other body of
narsons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or
alsewhere,

{3) In this Clause the expression “the
Act* means the Companies Act 1385, but so that any
roference in this Clause to any provfsion of lhe Aet
shall be desmad to include a reference to any
statutory meodification or re-enactment of that
provision for the time being in force,

4. The liability of the Members is [imited.

5., The Company’s share capital is £1000 divided
into 1000 sharos of £1 each.
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Wo, the subscibers to this Memorandum of
Associatiors, wish to be formed into a Company
pursuant to this Memorandurn; and we agrea to tako
tha nunber of shares shown opposite our respactive
namos.

Names and addresses  Number of shares taken
of Subscribers by cach Subscriber

For and on behalf of

1. Instant Companies Limited - One
1 Mitchell Lane
Bristol 851 6BU

A

For and on behalf of

2.  Swiit incorporations Limited - One
1 Mitchell Lane
Bristol BS1 68U

/M%W,//

Total shares taken - Two

Dated (02.08.94
Witness to the above Signatures:- Mark Anderson

1 MitchellLane
g .

Bristol BS1 6BU
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LWITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. {a) Tho Regulations contained in Table Ain the
Schedule to the Companios {Tables A to F)
Regulations 1985 (S1 1985 No. 805) as amended by
the Companies {Tables A to F) {Amendment)
Regulations 1985 (SI 1985 No. 1052} {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 Regulations (save as sa excluded or
varied) ar.d the Articles hereinafter contained shail be
the regulavions of the Company.

{b) In theso Articles the expression "the Act®
means the Companies Act 1985, but so that any
refarence in these Articles to any provision of the Act
shall be deemed to Include a reference to any
statutory modification or re-enactment of that
provision for the time baing in force,



ALLOTMENT OF SHARES

2. (a) Shares which are comprised i the
euthorised share capital with which the Company is
incorporated shall be under the coatrol of the
Directors who may {subject to Section 80 of the Act
ard to paragraph {d) below) allot, grant optlons over
or otherwise dispose of the samo, to such panons, on
such terms and in such manner as they think{it.

{b}  All shares which ar¢ not comprisedin the
authorised share capital with which the Companyy Is
fncorporated and which the Directors proposelo issue
shall first ba offered to the Members in propotion as
naarly as may be to the number of the existing shares

d by them respactively unless the CDmEnny in
General Meating shall waSpecial Resolution otherwise
direct. The offer shall be made by notice spacifying
the number of shares offered, and limiting a period
{not being less than fourteen days) within which the
offer, if not acceptad, will be deemed to be doclined.
After the axpiration of that period, those shrres so
deemed to be declined shall be offered n the
proportion aforesaid to the persons who have, within
the said period, accepted all tho shares ofired to
them; such further offer shall be made in like terms in
the same manner and limited by a like period as the
original offer. Any shares not accapted pursuant to
such offer or further offer as aforesaid or not capable
of being offered as aforesaid except by way of
fractions and ang shares released from the proyisions
of this Article by any such Special Resoliion as
aforesaid shall be under the contral of the Diectors,
who may allot, grant options over or otherwise
dispose of the same to such persons, on suchterms,
and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the
terms an which they were offered to the Membars.
The foregoing provisions of this paragraph (b} shall
have effect subject to Section 80 of the Act.

{c) In accordance with Section 91(1) of the
Act Sections 89{1} and 80(1) to {8} {inclusivel of the
Act shall not apply to the Company,

{d} The Directors are generally and
unconditionally authorised for the purposes of Section
80 of the Act, to exercise any power of the Company
to allot and ‘rant rights to subscribe for or convert
secuiities in 7 shares of the Company up to the
amount of the authorised share capital with which the
Company is Incorporated at any tr = or times durng
the period of five years from the da ) incomporation
and the Directors may, after that paricd, alot any
shares or grant anr such rights under this authority in
pursuance of an offer or agreement so to do made by
the Cormpany within that geriod . The authority heraby
gL enmay at any time {subject to the said Seclion: 80)

renewed, revoked or varied by Ordinary Resolution
of the Company in General Meeting.

SHARES

3. Tho lien conferred by Clause 8 in Tabla A shall
attach also to fully paid-up shares, and the Compan
shall elso have a first and paramount lien on ali
shares, whether fully paid or not, standing registered
in the name of any person indebted or under lirhility
to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or
more Joint holders, for all moneys presently payeble
by him or his estale to the Company. Clause 8 in
Table A shall be modified accordingly,

L,  The liability of any Member in default inrespsact
of a call shall be increased by the addition at the ond
of the first sentence of Clause 18 in Table A of the
words "and all expanses that may have beenincured
by the Corpany by raason of such non-payment®,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) Every notice convening a General Meeting
shall comply with the rrovisions of Section 372(3) of
the Act as to giving information to Members inregard
to thalr right to appoint proxies; and noticos of and
other communications relating to any Genoral Meeting
which any Member is entitled to racelve shalibe sont
to the Directors and to the Auditors for tho time buing
of the Corpany.
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{b} No businass chall bo transacted at any
General Meating unless a quorum is prosent. Subject
10 paragragh {c) balow two parsons entitled to voto
upon the business to bo transacted, sach being a

ember or a proxy for a Member or a duly authorisoed
representative of a corporation, shall be a quorum,

{e} 1fand for so long as the Company has only
one Membar, that Member prasent in person or by
proxy or if that Member is a corparation by a duly
authorised representative shall be a quorum.

{d} If a quorum is not prosent within hall an
hour from the time appointed for a General Meating
the General Meeting shall stand adjourned to the
samea day in the next week at the same time and
place or to such other day and at such other time and
place as the Directors may determine; and if at the
adjourned General Meeting a quorum is not present
within half an hour from the time appainted therefar
such adjourned General Meeting shall be dissalved,

{e} Clauses 40 and 41 in Table A shall not
apply to the Company.

6. (a) Ifand forso long as the Company has only
ona Member and that Member takes any decision
which is required to be taken in Genaeral Meeting or by
means of a written resolution, that decision shall be
as valid and offactual as if agreed by the Company in
General Meoting'save that this paragraph shail not
apply to resolutions passed pursuant to sections 203
and 391 of the Act,

(b) Any decision taken by a sole Member
pursuant to paragraph {a} above shall be recorded in
writing and delivered by that Member to the Company
for entry in the Company's Minute Beok,

APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the
Company.

{b} The maximum number and minimum
number respactively of the Directors may be
determined from time to time by Ordinary Resolution
in General Meeting of the Company. Subject to and in
default of any such determination there shall be no
maximum number of Dirgctors and the minimum
number of Directors shall be one. Whensoever the
minimum number of Directors shall be one, a sole
Diractor shall have authorit¥ to exercise all the
powers and discretions by Table A and by these
Articles expressed to be vested in the Directors
generally, &..d Clause 89 in Table A shall be modified
accordingly.

{c} The Directors shall not be required to retire
by rotation and Clauses 73 to 80 {inclusive} in Table
A shall not apply to the Company.

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

{ii heis recommended by the Directors;
or

. {il  notless than fourteen nor more than
thirty-five clear days before the date appointed for the
General Measting, notice signed by a Member qualified
to vote at the General Meeting has been given to the
Company of the intention to propose that parson for
appointment, together with notice signed by that
person of his willingness to be appointed.

{e} Subject to paragraph (d} above, the
Company may by Ordirary Resclution in General
Meetmg_appomt any person who is willing to act to
be a Director, either 1o (il a vacancy or as an
additional Director. '

. (A The Directors may appoint £ r srson whois
willing to act to be a Diractor, either to fill a vacancy
or as an additional Director, provided that the
appointmeont does not cause the number ~€ Diractors
to exceed any number dotarmined in uccordance with
Buragraph {b} above as the maximum number of

iractors and for the time being in force.

{@) Inh any case where as the result of the
death of a sole Member of the Company the Company




has na Msmbers and no Directors the petonal

reprasantatives of such deceased member shal have

tha right by notice in writing to appoint a personto bo

& Director of the Campany and such sppoliiment

shall be as effective ag it made by the Compiy in

g:‘t_wlul Maeting pursuant to paragraph (el ¢f this
icle.

BOAROWING POWERS

8. The Directars may exercise all the powers of the
Company to borrow money withaut limit as to anount
and upon such terms and In such mannJr as they
think fit, and subject (in the case of any stcurity
convertible into shares) to Section 80 of the ict to
Frant ary mortgage, charge or standard security over
ts undertaking, property and uncalled capital, or any
part thereof, and ta issue debentures, dobenture
stock, and other securities whether outright or as
security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {a) An altemate Director shall not be entitlad
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part (if any) of the remuneration olhervvise
payable to his appointor as such appointor may by
notice in writing to the Company from time lo time
direct, and the first sentence of Clause 66 inTabie A
shail be modified accordingly.

{b) A Director, or any such other person as is
mentioned in Clause 65 in Tabla A, may actas an
alternate Director to represent more than one Diector,
and an alternate Director shall be entitled at any
meeting of the Directors or of any committes of the
Diroctors to one vote for every Director whom he
represents in addition to his own vote {if nnrl asa
Director, but he shall count as only one lor the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. (a} The Directors may exercise the powers of
the Company conferred by Clause 3{iiMs) of the
Memorandum of Association of the Company and
shall ba entitled to retain any benefits recaved by
them or any of them by reason of the exerciso of any
such powers.

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

PROCEEDINGS OF DIRECTORS

11. {a) A Directar may vote, at any mestingof the
Directors or of 2ny committee of the Directors,on any
rosolution, notwithstanding that it in any way
concems or relates to a matter in which he has,
diractly or indirectly, any kind of interest whatsoever,
and if he shall vote on any such resolion as
aforesaid his vote shall be countad; and in relation to
any such resclution ag aforesald he shall {whather or
not he shall vote on the same} be taken inlo account
in calculating the quorum presaent at the maating,

{b} Clauses 94 to 97 (inclusive) in Teblo A
shali not apply to the Company.

THE SEAL

12. {(a) If the Company has a seal it shallonly be
used with the authority of the Directors or of a
committec of Directors, The Directors may determine
who shall sign any instrument to which the seal is
affixed and unless otherwisa so determinad ltshallbe
signed by a Director and by the Secretary or second
Director. The obiigation under Clause 6 of Tablo A
relating to the sealinq‘lof share certificates shall apg!y
only if the Company has a seal. Clausa 101 ¢f Table
A-shall not apply to the Company.

{b) The Cornpany may exercise ths powers
conferred by Section 3¢ of the Act with rogard to
having an official seal for use abroad, and such
powers shall bo vested In tha Diractors,
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INDEMNITY

13, (a) Ewvory Dlrector or ather officer or Auditor of
the Company shall be indomnified out of the assots
of the Company against ali josses or labilities which
he may sustaln or incur In or about the exacution of
the duties of his office or otherwlse in rolation
thareto, Including ;23" liability incurred by him in
defending any proceedings, whether civil or ciiminal,
or in connection with any application undar Soction
144 or Section 727 of the Act In_which rellef is
aranted to him by the Court, and no Director or other
officer shall ba liable for any loss, damage or
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office

. orin relation thereto. But this Article shall only have

effect in so far as its provisions are not avoided by
Section 310 of the Act.

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

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

TRANSFER OF SHARES

14, Tha Directors may, in their absolute discration
and without assigning any reason therefor, decline to
roﬁister_the transfer of a share, whetheror not itis a
fu Eald 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
1 Mitchell Lane
Bristol BS1 6BU

G,

For and on behalf of

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

M%W

Dated 02.08.94
Withess to the above Signatures:-

e

Mark Arwlerson
1 Mitchell Lane
Bristol BS1 6BU



