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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2996821

The Registrar of Companies for England and Wales hereby certifies that
KINDJUDGE LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company s limited.

Given at Companies House, Cardiff, the 1st December 1994

RN s

*N0292968210* For the Registrar of Companies

COMPANIES HOUSE

HC0078
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COMPANIES FORRM No. 12

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

Pursuant to section 12{3} of the Companles Act 1985

To the Registrar of Companies Forofficlaluse Forofficlal use
Ll el ey
[ I
[ N . |

company

&3

Nams of

KiNDJUDGE LIMITED

1, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED .
1 MITCHELL LANE
BRISTOL BS1 6BU

do solemnly and sincerely declare that | am a [Beliciterengeged-intheformation-ofthe-
~corpanyyi [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)t and that all the requirements of the above Act in respect of the

registration of the above company and of matters precedent and incidental to it have been

complied with,

And | make lhis solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Daclarations Act 1835

Declared at __11, SHIP STREET Declarant to sign below
BRECON,

POWYS
The 2nd

PO e g M%w W

CFPU/94

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

Commissioner for Oaths,

o . T v I Crm—y
Prasentor’s name, addrass and 'For ofticlal use
reference (if any}): New Companles Section Poslreom

399682
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Printed and supphod by
RIGLAGIS
Jorden & Sons Linkad

Tet, 0272 230600 Telox 449419

21 St Thomas Street, Bristol BS1 615

CHA108

This form shourd be conydotad In hiscik,

Company name (in full}

Registered office of the company on
incarparation.

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

Number of continuation sheets attached

To whom shouid Companies House
direct any enquiries about the
infarmation shown in this form?

JRM10/94

Page 1

399682

L e gl

diractors and

soeretzey snd intended situaticn
of registioresd effiza
{G_N_I For Jiticiel use r_-_:-j ‘

KINDJUDGE LIMITED

wol 1MITCHELLLANE - I

Posttown  BRISTOL i

County/Region i
Postcode BS1 6BU |

Name  JORDAN & SONS LIMITED O
[aal 21 ST. THOMAS STREET | I

Post town BRISTOL ||

County/Region |
Postcode BS1EJS |

[}

C.F.P.U. JORDAN & SONS LIMITED
21 8T. THOMAS STREET

BRISTOL Postcode BS16JS

Talephone 0272 230600 Extension 349




Company Soerel®ry (Seans! J) — e st e e e e

Narme “Style/Title r(;‘svl : i
Foranames J
Surname SWIFT INCORPORATIONS LIMITED f
*Hanaurs etc NA _ ]
Previous forenames N/A [
Previous surname NiA J
Addross ap| 1 MITCHELL LANE I
Usualresidential address must ve given. i
irggt:s“:;::!aoﬂfpari;:i:?;r:;;;:' :é:?;:: Post town BRISTOL 1
County/Region f
Postcods BST16BU | country ENGLAND |
i consant to act as sacretary of the cormpany named on page 1
o
Consent signature Signed W 0“”5@%@:;33? Date 02-08-94
DIrQctors (secnoe1-5)
Please list directors in dlphabetical order, :
Nsme *Style/Title m 1
Forenames |
Surname INSTANT COMPANIES LIMITED y
*Henours stc N/A i
Previous forenamas N/A i
Previous surname N/A |
Addrass [ap] 1 MITCHELL LANE "
Usual residential address must be givan. I
registred o pincinatafic ndress Post town _BRISTOL ;1
County/Region : N
Posicode BS16BU ] Country ENGLAND |
patecibinh | |pol1,8(0,2]8,1] Hationality |N& UK REGISTERED |
Business occupation | |oe] COMPANY REGISTRATION AGENT 1
Cther directorships oD NONE
. | |
* Voluntary datails | consent to act as director of the company named on palje 1
Consent signature Signed W (2":::!';3:? Date 02-08-94
o 1 e 1Y ffter—
subscribers. Signature of agent on behalf of all subscribers  Date 02—08-94




THE COMPANIES ACTS 1985 to 1989 Q CZ L?é -~ .
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is
KINDJUDGE LIMITED

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

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

(i) 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 thie following things:-

220668

OBMGEN

398682




{a}  To purchast or by any other means acqulre
and 1oke options over ony proporty whatover, and cny
rights or privilagos of eny kind over or In raspect of
any proparty.

)  To apply for, register, purchase, or by
other means acauire and protect, prolong and renaw,
whather In tha United Kingdom or elsewhors any
patents, patant Hghts, brevets J'inventinn, licences,
sacrot processas, trade marks, designs, protections
and concessions and to disclairn, alter, modify, use
and itrn to account and to manufacture under or
grant liconcus or privileges in respect of the same,
and to expend money in ex‘:erimqnting upan, testin
and jmproving ahy patents, inventions or rights whic
the Company may acquire or propose to acguire,

{c} To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, fimm, or company canyinﬂ on or proposing to
cary on ary of the businesses which the Company is
authorised to catry on and as part of the consideratlon
for such acquisition to undertake al! or any of the
liabilitios of such person, fim or company, or to
acquira an interest in, amalgamate with, or enter into
partnership or into cny amangement for sharing
profits, or for co-operation, or for mutual assistance
with any such person, fimn or company, or for
subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of
consideration for any of the acts or things afuoresaid or
property acquired, any shares, debentures, debanture
stock or securitios that may be agreed upon, and to
hold and retain, or sell, mortgage and dea! with any
sharps,ddebenturos, debsnture stock or securities so
received.

{dd To improve, manage, construct, repair,
develop, exchange, let on lease or otharwiso,
mortgage, charge, sell, dispose of, tum to account,
grant licences, options, rights and privileges Inrespact
of, or otherwise deal with all or any part of the
property and .ights of the Company.

{e) Toinvest and deal with the moneys of the
Company not immediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made,

{tt Tolend and advance money or give credit
on any terms and with or without sacurity to any
person, firm or company (including without projudice
to the generslity of tha foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, tho
Company), to enter into guarantees, contracts of
Indemnity and suretyships of all kinds, to reccive
money on depasil or loan upon any terms, and 10
securs or gudianiee in any manner and upon any
terms the payment of any sum of money or tha
performance of any obligation by any person, firm or
company (including without prejudice to the generality
of the forogeing any such holding company,
subsidiary, fellow subsidiary or assoclated company
as aforesaid),

{s) To borrow and raise money in any manner
and to sectire the repayment of any money borrowed,
raised or owing by mortgage, charge, standard
security, lien or other security upen the whola or any
part of the Compsny’s property or assets {whether
present or future), including its uncailed capltal, and
alsa by a similar mortgage, charge, standard security,
lisn or security to securs and guarantee the

rformance by the Company of any obligation or
iability it may undertake or which may become
binding on it.

(hy Todraw, make, accept, endorse, discount,
negntiate, execute and issue cheques, bils of
exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable
instruments.

{il To apply for, promote, and cbtain any Act
of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to
camry any of its objects into effest, or for effecting
any modification of the Company's constitution, or for
any other Furpose which may soem calculated cﬁrectly
or indirectly to pramote the Company’s interests, and
to oy)pose any procandings or applications which may
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soem calculated directly or indirectly to prejudice the
Company's interests,

i To enter into ary arangements with any
governmont or authority {supreme, municlpal, local, or
otherwise) that may seem rconducive to the
attainment of thn Company’s objects or any of them,
and to obtaln from any such government o authority
any cherters, decrees, rights, pnvilages of
coficossions which the Company mur think desirable
and to carry out, exerclse, and comply with any such
charters, decrear, rights, privileges, and concossions,

{k} To subscriba for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, plate and undorwrite shares, stocks, debenlures,
deobenture stocks, bonds, obligations or securities
issued or guaranteed by any other company
constituted or carrying on business in any part of the
world, and dobentures, debanture stocks, bonds,
obligations or securities ssued or guaranteed by any
government or authority, municipal, local or
otherwise, In any part of the v.oild.

il Tocontrol, manage, firdance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
Indiract financial interast, to provide secretarial,
administrativa, technical, commercial and other
services and facilities of all kinds for any such
company or componles and to make payments by
way of subvention or otherwise and any other
arangements which may seem daslrable with respect
to any business or operations of or generally with
rospoct to any such company or companies.

{m} To promote any other company for the
Eurpose of acquiring the whole or any part ol the
usiness or propaerty or undertaking or any of the
tiabilities of the Compang or nf undertaking any
business or operations which may appear likely to
asslst or benofit the Company or to enhance the value
of any property or buslhess of the Cempany, and to
place or guarantee the placing of, undorwrits,
subscribo for, or otherwise acquire all or any part of
t};e shri‘rjos or securities of any such company as
alorasaic.

{n} To sell or otherwise dispose of the whole
ar any part of the business or property of the
Comrany,. alther togather or in portions, for such
cansideration as the Company may think fit, and in
particuler for shares, debentures, or securities of any
company purchasing the sama.

{0} Toact as agents or brokers and as trustens
for sny person, flim or company, and te undertake
and perform sub-contracts,

{p} To remunecrate any rson, flm or
company rendoring soivices to tho Company elther by
cash payment or by the allotment to him or them of
sharas or other securities of the Company credited as
pald up in {ull or in part or otherwise as may be
thought expedient.

{q} To distribute among the Members of the
Company In kind any property of the Company of
whatever nature.

in To Fay all or any expensos incurred In
connection with the promotion, fonmation and
incorporation of the Company, or to contract with any
person, firm or company to cEmy the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of
any shares or other securitios of the Corapany.

{s} To support and subscriba to any charitable
or public ubject and to support and subseribe to any
institution, soclely, or elub which may be for the
benefit of the Company or its Directors or employens,
or may be connected with any town or place where
the Company carries on business; to give or award
pensions, annuities, gratuitles, and superannuation or
other allowances or benefits or charitable aid and

eherally to provide advantages, facilities and services
of a1y persons who are or have been Diractors of, or
who are or have besn employed by, or who aro
serving ar have served the Company, or any company
wivich is a subsidiary of the Company or the holding
company of the Company or a fetiow sunsidiary of the




Company or the predocessors In businoss of the
Comygany or of any such subsidiary, holding or fuflow
subgidiary compoany and to the wives, widows,
chlldren and other relatives and depandants of such
persons; to make payments towards Insurance
neluding insurance for any Director, officer or Auditor
a?a[nsl any ligbility as Is referrad to In Section 310{1}
of the Act; and to set up, establish, support and
malintain supzrannuation and other funds or schames
{whether contributory or non-contributory) for the
banefit of any of such parsons and of their wives,
widows, children and other relatives and dependants;
and 1o set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such
subsidiaty, holding or fellow subsidiar,; sompany and
to lend money to any such employess or tn trustees
on their behalf to onable any such purchase schemes
to be established or maintained.

{t}  Subject to and in accordance with a due
compliance with the provisions of Sections 155 to
168 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financi:l assistance
{as defined in Section 152{1}{a) of the Act} for any
such purpose as is specified in Section 151{1) and/or
Section 151{2) of the Act.

lu} To procure the Company to be registered
OF rocognised in any part of the world.

(v} To dov all or any of tha things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or
through agents, biokers, sub-contractors or otherwise
and eithsr alone or in conjunction with others.

{w) To do all such other things as may be
doemed incidental or conducive to the attainment of
the Cornﬂanx'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 sot forth in
any sub-clause nf this Clause shall bo restrictively
constried but the widest interpratation shall be given
to each such provision, and none of such provisions
shall, axcept whero the context expreasly sa requires,
be In any way limited or restricted by roference to or
infersnce from any other provision set forth in such
sub-clause, or bz raference to or Inference from the
‘erms of zay other sub-clause of this Clause, or by
reforance to or Inference from the name of the
Company.

{2} The word “Company*® in this Clause,
except where used in reference to the Company, shall
bu deemed to inciude any partnership or other body of
persons, whether incorporatad or unincorporated and
whather domiciled in the United Kingdom or
elssewhere,

{3) in this Clause the expression “the
Act means the Companies Act 1985, but so that any
reference in this Clause to any provfsion of the Act
shall be deemed to include a reference to any
statutory medification or re-enactment of that
nrovision for the time being in force.

4, The liahility of the Members is limited.

B. The Company’s share capital fs £1000 divided
into 1009 shares of £1 each.
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Wo, tha subscribers to  this Momoersndum of
Agsoclation, wish to bo formed into a Company
pu;suant to this Momorandum; and we agree to take
the number of sharas shown opposite cur raspoctive
nemes,

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

For and on behalf of

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

s A

For and on behalf of

2,  Swift Incorporations Limited - One
1 Mitchell Lane
Bristol BS1 6BU

WW

Total shares taken - Two

Bated (2.08.94
Witnoss to tha abova Signatures:-

W oo

THE COMPANIES AC IS 1985 to 1989

Mark Anderson
1 Mitchelll.ana
Brstol BS1 6BU

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a) The Regulations contalned In Table Aln tha
Schadule to the Compahies (Tables A fo F
Regulations 1985 (St 1985 No, 805} as amended by
the Companies {Tables A to F) (Amendment)
Regulstions 1988 {SI 1985 No, 1052) {such Tablo
being hereinafter called “Tabla A"} shall apply to the
Company 2 we In so far as they are excluded or varied
hersby and z.'¢'s Regulations {save as so excluded or
varod) and *he Aricles hereinafter contained shall be
the regulstion:. 1 ¢ Uompany,

{b} Inihese Articies tia exprassion “tho Act*
means tha Companles Act 1985, but so that any
referance ir th ese Articles to ary provision of the Aat
shall bo deemncd o includs a reference to any
statutory modificatinit ¢t ra-enactment of that
provision for the time being in farce.
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ALLOTMENT OF SHARES

2. (o) Shares which are comprsod In tho
authorlsed share capital with which tho Company s
Incorporated shall be under the control of the
Clractors who maY {sublact 10 Sectinn 80 of tho At
and to paragraph {d} balow)} alist, grant aptions over
or otherwise dispose of the same, to such persans, oh
such tarms and in such manner ss they think fit,

{b) All shares which are not comprised in the
authorisad share capital with wiich the Company Is
incorparated and which the Diractars propose to fssun
shall first be offered to the Membars in proportion 85
nearly as may be to the mimber of the existing shares
held by them respectivaly unless the Comﬁany in
General Meeting shall meSpecial Resclution otherwise
direct. The offer shall be made by notice specifying
tha number of shares offered, and limiting a_perio
{not being less than fourteen days) within which the
offar, if not accepted, will ba deemed to be daclined,
After the expiration of that period, those shares so
deemed to be doclined shall be offered in the
preportion afaresald to the persans who have, within
the said period, accepted all the shares offered to
them; suich furthor offer shall be mad in like terms in
the same manner and limited hy a like period as the
original offer. Any shares not accepted pursuant to
such offer or further offer as aforesald or not capabla
of being offered as aforesaid except by way of
fractions and any shares released from the provisions
of this Aricle by any such Spaciasl Resolution as
aforesaid shall be under the control of the Directors,
who may allot, grant options over or otherwise
dispase of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesald, such
shares shall not be disposed of on terms which are
more favourabla to the subscribers therafor than the
terms on which they were offered to the Members,
Tho foregoing provisions of this paragraph {b) shall
have effect subject 1o Section 80 of the Act.

«) In accordance with Saction 91(1) of the
Act Sections 89{1) and 90{1} te (8} {inclusive) of the
Act shall not apply to the Company.

{d), The Diroctors are generally and
uncopditionally authorised for the purposos of Soction
80 aof the Act, to exarclse any power of the Company
to allot and grant rights to subscribe for or convert
securitios into shares of the Company up to the
amaunt of tha authorised share capital with which the
Company Is incorporated at any tima or imes during
the period of five years from tha date of Incorporation
and the Diroctors may, after that period, a lot any
shares or grant any such rights under this authority in
pursuanco of an offer or agreement so to do made by
the Company within that geriod. The authonity hereby
gg.-en may at any time (subject to the said Section 80)

renewed, revoked or varied by Ordinary Rosolution
of the Company in Genera! Meeting,

SHARES

3. The lien conferred by Clauso B in Tabla A shall
attach also to fully pald-up shares, and the Compan
shall also have a first and paremount lien on all
shares, whather fully pald or not, standing registared
in the name of any person indebted or under liability
to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or
more foint holders, for all moneys presently payable
by him or his estate to the Company. Clauss 8 in
Table A shall be maodified accordingly.

4.  The liability of any Member in dofault 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
words “and all expenses that may have been Incurred
by the Company by reason of such non-payment”.

GENE; - L MEETINGS AND RESOLUTIONS

. {a) Every notica convening a Ganeral Meatin
shall comply with the provisions of Saction 372{3} o
the Act as to giving Information to Members in regard
to their right to appoint proxies; and notices of and
other communications relating to any General Meeting
which any Member is entitled to receive shall be sent
to the Directors and to the Auditors for the time being
of the Company.
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(b} No business shall be transacted ot any
Goneral Mesting unloss 8 guorum; Is prezent. Subject
to paragraph (¢} below two persons entitled to vote
upon the business to be transacted, each belng a

ember or a proxy for a Mombar or a duly authorised
reprasentative of a corporation, shall ba a quorum,

{c} I and for so long as the Company has only
one Member, that Member present in person or by
proxy or if that Membeor is a corporation by a duly
authorised ropresentative shall be a quorum,

{d} If a quorum is nut present within half an
hour from tho time appolnted for a General Meeting
the General Meating shall stand adjournod to the
same 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 Divectors may determine; and if at the
adjoumned General Meeting a quorum is not present
within half an hour from the time aprolnted therefor
such adjourned General Maoting shall he dissolved.

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

6. (a) If and for so long as the Company has oply
one Member and that Member takes any decision
which is required to be taken in General Meeting or by
means of a written resclution, that decision shall be
as valid and effectual as if agreed by the Company in
General Maetin?'save that this paragraph shall not
Py ¢ resolutions passed pursuant to sections 203
. d 391 of the Act.

{6} Any decision taken by a sole Member
pursuant to J)aragra h {8} above shall be racorded in
writing and delivered by that Momber to the Company
for entry in the Company’s Mirute Book.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not a2pply to the
Company,

{b} The maximum number and minimum
number respectively of the Directors maY be
determined from time to time by Ordinary Resolution
in Goneral Meating of the Company, Subject to sad in
default of any such detesmination there shall be no
maximum number of Diractors and the minimum
number of Diractors shall be one. Whensoever tha
minimum number of Directors shall be one, a sole
Director shall have aulhorit.}( to exercise all the
powers and iscretions by Tabla A and by these
Asticlos expressed to be vested in the Directors
generally, and Clause 89 in Table A shall be medified
sccordingly,

(¢} The Directors shall not be requires to retire
by rotation and Clauses 73 ta 80 {inclusive) in Table
A shall not apply to the Company.

{d} No person shall be appointed a Director at
any Genera! Meeting unless ejther:-

{i  hels recommended by tha Directors;
or

(i} notlass than fourteen nor more than
thirty-five cloar days before the date appointad for the
General Meating, notice signad by a Member quelified
to vote at the Genwral Moot .ig has been given to the
Company of the intention to propose that person for
appointment, together with notice signed by that
person of his willingness to be appeinted.

{e} Subject to 'paragraph {d} abova, the
Company may by Ordinary Resolution in General
Meeting appoint any person who Is willing to act to
be a Director, either to fili a vacancy or as an
additional Director,

_{f}  The Directors may appoint a person who is
willing ta act to be a Diractar, either to fill 4 vacancy
or as an additional v.vector, provided that the
appointment does not vause the number of Diractors
to exceed any number datermined i accordance with
Baragraph {b) above as the maximum number of

iractors and for the time being in force.

{8} In any case where as the result of the
death of & scle Member of the Company the Company



has ne Mombore end we Directors the porgonad

reprasantatives of such doceased momber shall have

tho rlght by notice In writing to appoint a person to ba

a Dlroctor of the Compeany and such appolntment

shall ba as effective us if made by the Company in

Eg?alrai Maeating pursuant to paregreph (e} of this
clo,

BORROWING POWERS

8, The Directoss may exercise all the powers of the
Company to borrow mongy without limit as to amount
and upnn such terms and in such manner as thay
think fit, and subject {in the case of any security
convertible into shares) to Section 80 of the Act to
grant any mortgage, charge ar standard security over
its undestaking, property and uncalled capital, or any
part thereof, and to issue debentures, debenture
stock, and other securities whether cutright or as
security for any debt, lisbility or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {a} An alternate Diractor shall not be entitled
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 otherwise
payable to his appointor ss such appointor may by
notice in wntin? to the Company from tima 1o time
direct, and the first sentence of Clause 66 in Table A
shall be modified accordingly.

{h} A Director, or any such other person as Is
mentioned in Clause 65 in Table A, may act as an
altarnate Director to represent mora than one Diractor,
and an altemate Director shall be entitled at any
meeting of the Diractors or of any committee of the
Diractors to one vote for every Director whom he
represents in additicn to his own vote {if any} as a
Director, but ho shall count as only one for the
purpose of dotermining whether a quorum is prasent.

GRATUITIES AND PENSIONS

10. (a1} The Directors may exercise the powers of
the Company confeired by Clausa 3{iil(s} of the
Memorandum of Association of the Company and
shall ba entitled to retain any benofits received by
them or any of them by reason of tha exercise of any
such powaers.

{t} Clause 87 in Tablo A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

131. {a} A Director may vote, at any maeting of the
Directors or of any committes of the Directors, on any
resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever,
and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and In relation to
any such resolution as aforesaid he shall {whether or
not he shall vote on the same) be taken into account
in calculating the guoium praesent at the meeting.

{b) Clauses 94 to 97 (inclusive) In Teble A
shall nat apply to the Company.

THE SEAL

12. (a) If the Company has a soal it shall only ba
used with the authority of the Directors or of a
committee of Directors. The Directors may determine
who shall sign any instrument to which the seal i5
affixed and unless otherwise so detemined it shall be
signed by a Director and by the Secretary or secend
Director. The sbligation under Clause 6 of Table A
relating to the sealin%of share certificates shall apglv
only if the Company has s seal. Clause 101 of Table
A shall not apply to the Company.

{b} The Company may exercise the powers
conferred by Section 39 of the Act with regard to
having an official seal for use abroad, and such
powers shall be vested in the Diructors,
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INDEMNITY

13, (a) Every Director er other officor or Auditor of
the Company shall bs Indemnifiod out of the assety
of the Company against alf losses or llabilities which
he may sustain or incur in or about the execution of
the dutles of his office or otherwica in relation
therato, Including ch' Hsbility Incurred by him in
defending eny proceedings, whether civil or criminal,
or In connection with any application under Section
144 or Section 727 of the Act in which relief is
granted to him by the Cour, snd no Director ar ather
officer shall be liable for any loss, damage or
misfortuna which rnay happsn to or be incurred by the
Company in the execution of the dutles of his office
ar In relation thereto, But this Article shall only have

* effect In so far as its provisiens are not avolded by

Saction 310 of the Act,

{b} The Directors shall have power to purchase
and maintain for any Director, offizer or Auditor of the
Company insurance against any such lisbility as is
referred to in Saction 310(1} of the Act.

{c} Clause 118 in Table A shail not apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, in their absclute disereticn
and without assigning any reason therefor, docling to
mﬂister the transfer of a share, whether or not itis a
K ald share, and tha first sentence of Clause 24
in Table A shall not apply to the Company.

Names and addressas of Subscribers

Far and on hohalf of

1. Instant Companies Limited
1 Mitcheli Lane
Bristof BS1 6BU

i Aﬁ%

For and on behsalf of

2. Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 GBU

M %Wﬂf

Dated 02.08.94

Witnhess to the above Signaturos:- Mark Andersor

1 MitchellLana

/%% | Bristol BS1 63U




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2996821

The Registrar of Companies for England and Wales hereby certifies that
KINDJUDGE LIMITED

having by spectal resolution changed its name, is now incorporated

under the name of

ROPETUNE (BRISTOL) LIMITED

Given at Companies House, Cardiff, the 1 6th February 1995

A L g

) Il t I i
‘ I‘w“ ““ll m ml o AMOREN (MRST
| For the Registrar of Companies

*C0N2996821D*

COMPANIES HOUSE HCG0sE



THZ COMPANIES ACTS 1485 to 1989 [ 7
COMPANY NUMBER 2995321 Foo

SPECIAL RESOLUTION OF

KINDJUDGE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time belng of the above-named Company entitied to receive
notice of and to aitend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the sald resolution shall, pursuant to Clause 53 in
Table A (which Clause Is embodied in the Articlas of Association of the Company) or
pursuant to any applicable ruje of law, for all purposes be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convened and held,

It is resolved:

That the name of the Cgoinpany be changed to:-

ROPETUNE (BRISTOL) LIMITED

Dated this 14th day of December 1994

Signed W

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

W

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)

REF. 399642/ CFPU
JORDAN & SONS LTD
21 8T, THOMAS ST.

BRISTOL, BS1 648
399682 (2996821 )
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THE CGMPANIES ACTS 1985 to 1985
280£,821

CERTIFICATION
WE HERL 2 ¢ SHERTIEY thot this prist
incorporaios atl pligrations mado 10
s company®s Momorandumn of
Associatinn by filed resolutions and
- 18 Jodped in compliance with the
PRIVATE COMPANY LIMITED BY SHARES recceraonls of socton 18 of tho

Companics Act 1985, k
17102/85

MEMORANDUWM OF ASSOCIATION OF

ROPETUNE (BRISTCL) LIMITED

1. The Company's name is "ROPETUNE (BRISTOL) LIMITED",

2. The Company’s regislered office is to be situatod in England and Wales.

(i} The object of the Companyis to carry on business as a general commercial
company.

(il) Without prejudlce 1o the generality of the object and the powers of the
Company derived from Section 3A of the Act tie Company has power lo do all or any
of the following things:-

OBMGEN

il

IRQLCBSEBI

399682 (2088821 )




(3f o puechase or by any etber means acquire and toke options over any propeity whatever, and sy
BRI or povileges of any kind over ar it respect of aay propeety,

(LY To apply for, register, purchace. or by othor meaas acque and protect, prolong and rencw,
whother in the Urited Kingdom or elsewhere any patents, patent nghts, brevets dnvention, hicences, secrat
procecses, trade marks, designs, pralections and concessions and to disclaim, alter, modily, use and turn to
account and 10 mamuaciure under or grant licences or privileges in respect of the same, and 10 expend money
in expenmenting upon, testay and improving any patents, inventions or rights which tha Company may acquire
or propose to Jcdinre,

{e]  To acquire or undertake tha whale of any part of the business, poodwill, and agsets ol any person,
firm, or compan, carrying on or proposing to carry on any of the businesses which the Company is authorised
to carry on and as part of e consideratioi for such acquisition Lo undenake all or any of the liabilities of suo
person, finm or company, o7 1o acquire an inleiest in, amalgamate with, or enter into partneeship or into any
arrangement lor sharing profits, or for co-operauen, or for mutual assistance with any such person, firm or
company, ar for subsidising or otherwise assisting any such person, firm or company, and to give or accept,
oy way of considoration for any of the acts or things alaresaid or property acquired, any shures, debentures,
debeature stock of securities 1,0t may be agreed upan, and to hold and retain, or sell, montgage and deal with
any shores, debentures, debentute stock or scouritizs so recoived.

{d} Toimprove, manage, construct, repair, develop, exchonge, lot on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, fights and privileges inrespect of, or oiherwise
deal with all or any part of the property and rights of the Company.

e} Toinvest 010 deal with the moneys of the Company rot imniedrately reguired in such manner as
may from time 10 time be determined and to hold or olherwise deal with any investinents made.

() Tolend and advance rmoney of give credit on an; terms and with or without secuiity to any person,
tirm or company {including wishout prejudice to the geacrality of the foregaing any holding company, subsidiary
or fellow svosidiory of, or any other company associated in any way with, the Company), to enter inlo
Quarantees. cuntracts of indemnity and suretyships of all kinds, to receive money on deposit of loan upnn anry
te/ms, and to secuic or guarantee in any manngr and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm ar company (including without prejudice to the generality
of the foregoing any such haldiny ¢~mpany, subsidiary, fellow subsidiary or associated company Jas aforesaid).

fo}  To boriows and raise money in any manrer and 20 secure the repayment of any maoney borrowed,
raised or owing by mortgage, charge, standard security, lien or ather securily upen the whole or any part of
the Company’s property or assets (whether present or futura), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security 10 secure and guarantee the performance by the
Company of any obligatian or liability it may undertake or which may become binding on it.

i Todraw, inake, accept, endorse, discount, negatiate, execute and issue cheques, bills of exchange,
promissory rotes, bills of lading, warrants, debentures, and other ne:gotiable or transferable jnstruments.

{il  To apply for, promote, and obtain any Act of Parliament, ordar, or licence of the Lepartment of
Trade or other authority fur enabling the Company to carry asy of its abjects into eifect, or {or elffeating any
mcdification of the Company’s constitution, or for any other purpose whick may seém caleulated directly or
indirectly 10 pramrate the Company’s Interests, and to appose any prot.eedings or applicttions which may seem
caleulated direstty or indirestly 1o prejudice the Campany's interests.

lil  To enterinto any arrangements with any government or authority {suprema, snunicipal, local, or
otherwise) that may seem conducive to the attainment of the Company’s objects or any of them, and to obtain
from any sur | overnment or authority any charters, decreos, rights, privileges or concessions which the
Company may wnink desirable and to carry out, exercise, and cormply with any such charters, decrees, rights,
privilepes, and concessions.

k}  To subscribe for, take, purchase, or otherwlise acquire, hold, sell, deal with and dispose of, place
and underwrite shares, stocks, debenturas, debenture stocks, bonds, obligations or securities issued or
guaranteed by any other company constituted or carrying on business i arvy part of the world, and debentures,
debenture stocks, bonds, obhigations or securities issued or guaraniced by any government or authorify,
municipal, local or otherwise, in any past af the world.
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) Toconticl, manage, knange, subsiise, co ordinate of utheryse 0L5IS1 ANy COMPPNY Of GO parkes
i wh.ch the Company has a dircgt or indireet nnanciat intercst, to prowde seeretarial, adrmctrative, wehnesl,
commercial and other servicns and taciliies of alk kinds for any such company of companigs and to make
payments by way of subvention or otherwise and any other arvengaments which may seem desizable with
raspect 1o agy business or opetations of or generally with respect 16 0y skth company ar companies.

{m} To promote any other company for the purpose of acquiring the whule or any part of the business
or praperty or undertaking or any of the liabitisies of the Company, or of unda:aking any business or odesstions
which may appear tikely to assist ur benelit the Company or to enhance the value of any property or business
of the Company, and 10 place or guarantae tho placing of, underwrite, subscribe for, or atherwise acquire ak
or any part of the shares or securities of any such campany as aforesaid.

2 To sell or otherwise dispose of the whole or any part of the business or property of the Company,
# - . sather of In portions, for such ca.sideration as the Company may think fit, and in particutor for shares,
SGb e oas, or securities of any comaany purchasing the same.

4 Toact as agents or brokers and as trustees for any person, firm or company, and to undertake and
gt f gub-contracts.

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

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

N  To pay all or any expenses incurred in connection with the promotion, formation and incarporation
of the Campany, or to contract with any person, firm or company to pay the same, and to fay cnmmissions
to brokers and others for underwiiting, pfacing, selting, or guaranteeing the subscription of any shares or other
securities of the Company.

{s}  To support and subscribe to any charitable or public object and to suppoit and subscribe to any
institution, society, or club which may be for the benafit of the Sompany or its Directors or employees, or may
be connected with any town or place wherg the Company carries on business; w give or award pensions;
annuities, gratuities, and superannustion or other allowances or benefits or charitable aid and generally to
provide advantages, facilities and services for any persons who arg or have been Directors of, or who are or
have been employed by, or whe are serving ar have 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 the Company or the
predacessors in business of the Company or of any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, childien and other ralativss and dependants of such.. fs0ns; to make payments towards
insurance including insurance for any Director, officer or Auditor against « ¢ .; Bability as is referred to in Section
310{1] of the Act; and ta set up, establish, support and maintain superar "tion and other funds or schemes
(whether contributory of neri-contributory) for the benefit of any of sueh persons and of their wives, widows,
children and ether relatives and dependants; and to set up, establish, suppert and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Company or of any <uch subsidlary,
holding or fellow subsidiary company und to lend money to any such employees or to trustees an their behalf
to enable any such purchase schemes to be estahlished or maintained.

(!  Subject to and in accordance with a due sompliance with the provisions of Sactic 1s 155 to 158
{inclusive} of the Act (it and so far as such provisions shall be applicable), to give, whether directly or indirectly,
any kind of financial ascistance (as defined in Section 152(1Hal of the Act) for any such purpose as is specified
in Section 151({1) and/or Section 151(2} of the Act.

) To procure the Company to be registered or recognistd in any part of the world,

{v)  Tode all or any of tne things or matters ajoresaid in any part of the world and either a¢ principals,
agents, contracturs or otherwise, and by or through agents, brokers, sub.cantractors or ctherwise and either
alone or in conjunction with others,

MGEN




such further offer §5a1 Be made sy bk temms in the Larne maaner and lemilod by 2 ke pencd as the ongnal
alfer Aoy shares not 2ccepted b -Gt 38 sunh oller or further offer as atorgsand o not capotfe of beng
ollered as aforesod except by way 1 thions angd any shares releasued lrom the provisions Gf thus Arugte by
any such Specil Resoluton as efese+ oy shall be under the control of the Diectors, who may aflet, grant
aptions over or otherwise dispss ©° e s3808 10 Fach persans, an such terms, and In Such manner as .y
thuak 111, provided that, 1n the sase ¢F a5 0ot accepted as aforesad, such shares shall not be disposed of
09 ienms which are more favoweabie (2 Ihe «ubscnbers therefor than the terms on which they were offered to
the Membors. The foregoing provistairs of thia paragraph {b) shall have sifect subject to Section BO of the Act.

[z} Inaccordance with Sectinn 31{1) of the Act Scctions 89{1) and $D{1] to {6} {inclusive) of the Act
shall not apply to the Company.

{d) The Directors cre generally and unconditionally authorised far the purposes of Section B0 of the
Act, to excrcise any power of the Company to allol and grant rights to subscinbe {or or convert securities into
shares of the Company up 0 tha amount of the authorised share capital with which the Comgpany is
incorporated at any time or times during the period of five years frorn the date of incorparation and the
Directors may, after that period, allot any shares or grant any such rights under this authosity in pursuance of
an offer or agreement so to do made by the Company withit that period, The authority hereby given may at
any time {subjact to the said Section 80) be renswved, revoked or varied by Ordinary Resolution of the Company
in General Meeting,

SHARES

3.  The lien conferred by Clause 3 in Tabie A shall attach alse ta lully paid-up shares, and the Company shall
also have a first and paramount Jinn on all shares, whether fully paid or not, standing registered in the name
of any person indebted or under liability to the Company, whether he shall be the sole regisiered holder thereof
or shall be one of two or more jeint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be madified accordingly.

4. The liability of any Member in default in respect of a call shall be increased by the addition at the erd of
the first sentence of Clause 18 in Tabie A of the words "and al} expenses that may have been incurred by the
Company by reason of such non-payment”.

GENERAL MEETINGS AND RESCLUTIONS

5. {al Every natice convening a General Meeting shall comply with the provisions of Section 372(3} of
the Act as to giving information to Members in regard to thair ripht to appoint proxies; ard notices of and other
communications relating to any General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

{b}  No business shall be transacted at any General Meeting unless a quorum is present.  Subject to
paragrzph {c} below two persons entitled to vote upon the business io be transacted, each being a Member or
a proxy for a Member or a duly authorised representative of a corporation, shall be a quorum,

.. fe) il and for 50 long as the Company has only one Member, that Member present in persan or by proxy
or if that Member is a corporation by a duly authwrised representative shall be a quorum.

{dl I a quarum is not present within half an hour from the time appointed for a General Meeting the
General Meeting shall stand adjourned to the some 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 Diteciors may determineg; and if at the adjourned General
Meeting a quorum is not present vithin half an *our from the time appointed therefor such adjourned General
Meeiing shall be dissolved. .

{e) Clauses 40 and 41 in Table A shall ot apply to the Company.,

6. {al  If and for s0 long as the Company has only one Member and that Member takes any decision which
is required to be taken In General Meeting or by means of a written resolution, that decision shall be as valid
and effectual as if agreed by the Company in General Meeting save that this paragraph shall not apply 1o
sesolutions passed pursuarit to zections 303 and 391 of the Act.

ib)  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 Bock.

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

{b),  The maximum number and minimum number respectively of the Directors may be determined from
time t¢ time by Ordinary Resolution in General Meeting of the Company. Subjent to and in default of any such
determination there shall be no maximum number of Directors and the munimum number of Directors shall be
a0, Whensoever the minimum number of Directors shall be one, a sole Director shall have authority tc
exnarcise all the powers and discretions by Tatle A and by these Articles expressed to be vested in the Directors
generally, and Clause 89 in Table A snall be modilied accordingly.

{c) Tha 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 be appointed a Director z'n'any General Meeting unfess either:-
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1 beos reeommended by the Duectons, s

W) not less whon fourteen ngr mere than tirty-five cle v days before the dote appointed for the -
Genneal Meeting, nstice signed by a Member quabihed to vole at th General Mecung has been gven 1o the
Company of the miention o propose that persen Jor appaintment, together with notcd signed by that person
of hws willingness 10 be appomnted.

{21  Subject to paragraph {d} above, the Company may by Ordinary Resclution in General Meeting
appont any person who is willing to act to be a Dircctor, either 1o Tl @ vacancy or as an additional Director.

{f} The Directars may appoint a person whao is willing to act to be a Director, either to fill a vacancy
or as an addit oral Director, provided that the appointment does not cause the number of Riregtors te excaed
any ni. mber cetermined in accordance with paragraph (b} above as the maximum numbier of Direclors and for
the trse bLeing in loree,

{g} In any case where as the rasult of the death of a sole Member of the Company the Company has
no Members and no Directors the personsl representatives of such deceased member sholl have the tfight by
notice in writing to appoint a persan 1 be a Director of the Company and such appointment shall be as
effective as if made by the Company in General Meeting pursuant 1o paragraph (e) of this Article,

BORROWING POWERS

8.  The Directors may exercise all the powers of the Company to borrow money without limit as to amount
and upon such terms and in such manner as they think fit, a2nd subject {in the cuse of any secuiity convertible
into shares) to Section 8G af the Act 1o grant any mortgape, charge or standard secuiity over its undertaking,
property and uncalied capital, or any part thereof, and to issup debenjures, debenture stock, and other
securities whether autright ar as security for any debt, liability or oblipatior of the Company or of any third
paity.

ALTERNATE D'RECTORS

9. {a}  An alternate Director shall not be entitled as such to recetva any remuneration from the Conipany,
save that he may be paid by the Company such part {if any} of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company {rom time to time ditect, and the first
sentence ¢f Clause 66 in Table A shall be modified accordingly.

(b} A Director, or any such other person as is mentioned in Clause 6% in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at any meating
of the Directors or of any committes of the Directors to one vate for every Dircctor whom he represents In
addition to his own vote {if any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

GRATUITIES AND PENSIOMS

10. {3} The Directors may exercise the powers of the Company conferred by Clause 3liifs} of the
Memarandum of Asscciation of thc_Comrany and shall be entitled to retain any benefits received by them or
any of them by reason of the exercise ol any such powers.

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

PROCEEDINGS OF DIRECTORS

11. (3l A Director may vote, at any meeting of the Directors or of any cammittee of the Directors, on any
resolution, notwithstanding that it in any way concerns or relates to @ matter in which he has, directly or
indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution 3s aloresaid his vote shall
be counted; and in relation to any such resolution 4s aforesaid he shall {whether or not he shall vote on the
same)} be taken into account in calculating the quorem present at the meeting.

{b) Clauses 84 10 97 (inclusive} in Table A shall not apply to the Company.

THE SEAL

12. {3} M the Company has a seal it shall only be used with the authority of the Directors or of a committee
of Ditectors. The Directors rna\f dntermine who shall sign any instrument to'which the seal is affixed and unless
otherwise so determined it shall be signed by a Ditector and by the Secretary or second Director. The obligation
urider Clause 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a seal,
Clause 101 of Table A shall not apply to the Company. .

it}  The Company may exercise the powars conferred by Section 39 of the Act with regard to having
an official seal for use abroad, and such powers shall be vested in the Directors,
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(w)  To do all such ofiie; .nings as may be deemed incidental or conducive o the
attainment of the Company's objezt or of any of the powers given fo it by the Act or by this

(I | Clause.

1wy N an

: X

. R AND so that:

. = (1}  None of the provisions set forth in any sub-clause of this Ciause shali
SOEY Al be reslrictively construed but the widest interpretation shall be given tc each such

; provigion, and none of such provisions shall, except where the coatext expressly so
W requires, be in any way limited ar restricted hy reference to or inference from any other
provision set forth in such suo-clause, or by reference to or inference from the terms of

R, ¥ any olher sub-clause of this Clause, or by reference o or inference from the name of the
ol e
A Y Ccmpany.
':Z,g.,,_ Mo {2) The ward "Company" in this Clause, except where used in reference
J Ak ,/ to the Company, shall be deemed to include any partnership or other body of persons,
AN R N whether incorporated or unincorporated and whether domiciled in the United Kingdom or
ey elsewhare.
AR A (3) In this Clause the expression "the Act" means the Companies Act
A 1985, but so that any reference in this Clause to any provision of the Act shalt be deeme
SRR & to include a reference to any statutory maodification or re-enactment of that provisic - »
gwf the time being in force,
A o 4.  The liability of the Members is limiled, ‘
;,,‘3, i 5. The Company's share capital is £1000 divided into 1000 shares of £1 each. g
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Do PRELIMINARY
(P 1. (a) Tha Regulaions contzinad in Tablo A in the Schodule to the Companios (Tables A to F) I3
et X Rogulations 1685 (S| 1985 No. 805) as amonded by tho Companies (Tables A fo F) (Amendment) P
7 2' H Regulations 1285 (S! 1885 No. 1052} (such Table being hereinafter called “Tablo A™) shall apply to the 3
it Company save in so far as thoy are excluded or varied heroby and such Regulations {save as so Vil
Al excluded or vasiod) and tho Aricles hereinafter contained shall be the regulations of the Company. |
& 47 :
(b} In theso Articles the expression "tho Act” means the Companies Act 1985, but so that any b
“" reference in these Asticles to any provision of the Act shall be deemed to include a reference o any ‘
', 7 ':‘4 statutory modification er re-enactment of that provision for the tme being in force. W
vt ‘f"" Coy . .
PN ALLOTMENT OF SHARES ’ R
; 2. (@) - Shares which aro comprised in the authorised share capital with which the Company is A
v incorporaled shall be under the control of the Directors who may (subject 1o Section 80 of tha Act and (4
o to paragraph {J) below)} allot, grant options over or othe-wise dispose of the sarno, to such persons, on o
ey such terms and in such mannor as they think fit. ;
‘ Ly i e
= ¥ 0 {b) All shares which are not comprised in the authorised share capital with which the Company Ly
Al is incorporated and which the Direclors propose 1o issuc shall first be of*~red to the Members in oK
it proportion as nearly as may be to the number of the exisling shares held by them respectively unless :
K the Company in Gonoral Meeting shall by Spocial Resolution atherwise direcl. The offer shall bo mads
A by notico specifying the number of shares offered, and limiting & period {not being less than fourtoon S
days) within which the offer, if not acceplad, will be deamed to be declined. After tho expiration of that
gy period, those shares so desmed (o be doclined shalt be offered in the proportion atoresaid to the persons
; Sty who have, within the sald period, accepled all the shares offered 1o thom;
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified
oul of the assets of the Company agains! ali losses or liabibties which hie may sustain or
incur in or about the exacution of the duties of his office or otherwise in refation therelo,
including any liabiliiy incurred by him in defending any proceedings, whether civil or
criminal, or in connection with any applicalion under Section 144 or Section 727 of the Acl
in which relief is graated to him by the Gourt, and ro Director or other cificer shall be llabte
for any loss, damage or misforlune which may happen {o or be incurred by the Company
in the execution of the duties of his office or in relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of the Act.

(o) The Directors shall have power {o purchase and maintain for any Director,
officer or Auditor of the Corpany 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. The Directors may, in thelr absolute discretion and wilhoul assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Glause 24 in Table A shall not apply to the Gompany.
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