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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Cornpany No. 3435153

The Reglstrar of Companies for England and Wales hereby certifies that
CORACER 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 17th September 1997
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Prisied and supn wh by o

J
JORDANS
21 StThomas Street Biistol 851 6JS

Telephone: 0117 923 0600 Fax 0117 9230063 .
Please complete In typescript, Declaration on application for registration

or in bold black capltals.

Company Name in full

e

xF OCYY0% t, | MICHAEL RICHARD COUNSELL signing on behelf

CORACER LIMITED

of | SWIFT INCORPORATIONS LIMITED

do solomnly and sincerely declare that | am a [Selieltor-engaged-inthe—
formation-a-the-companyllperson namad as direclor of secretary of the

1 Please delete us eppropriate. company in the statement delivared to the Reglstrar under sectlon 10 of the
Companiea Act 1985}t end that all the requirements of the Companies Act
1985 In respect of the registration of the above company and of matters
precedent and Incidental lo it have been complled with,

And | make this solemn Declaration cansclentiously belisving the same to be
trite and by virtue of the Statutory Declarations Act 1835,

Declarant’s signature W& 2; .

Declared at | {6 ST MICHAEL STREET BRECON POWYS LD3 9AB

on the 1 July 1997

O Ploase pdnt nama, before me © | GEORGE KEPPE

Signedré—/ Z/ﬁ Date| 010797

A Commissioner for Oalhs or Netary Public or Justice of the Peace or Solicitor

Please give the nams, address, lelephone
numbar and, avallab'le, a DX number and JORDANS LIMITED

Exchange of tha person Companies House | 51 ST THOMAS STREET BRISTOL
should contact if there is any query,

BS1 6JS Tel 0117 923 0600

DX numbar DX exchange

When you have completed and signed the form please send it to the
Registrar of Companles al:

Companies House, Crown Way, Cardlff, CF4 »UZ DX 33080 Carditt
for companies registered in England and Wales

or
Companies Houge, 37 Cnstle Terrace, Edinburgh, EH{ 2E8 DX 235 Edinburgh
JREV/5 o~ for companies registered in Scotland
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#rined amd snpohed by

il
JORDANS
21 St Thomas Street Bristol BS3 6)5

Telephone: 0817 923 0600 Fax: 0137923 0063

Ploase complels In typescript,
or in bold biack capltals.

Notes on completion appear on final page

Company Name in full

R

* Lo

Proposad Registerad Office

(PO Box numbers only, ars nol acceptable)

Paost town

County / Region

If the memerandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposhte and give the agent's
name and address.

Agent's Name

Address

Post town

County / Region

Number of conlinuation sheets attached

Please give tha name, address, telophone
riumber and, if availabla, a DX number and
Exchange of the person Companles House
should contacl if thera Is any quaery.

I
|

l

JRM10/95 334238

10

First directors and secretary and intended situation of
registered office

CORACER LIMITED

1 MITCHELL LANE
BRISTOL.
Postcode | BS1 6BU
X
JORDANS LIMITED
21 ST'YHOMAS STRERT
BRISTOL
Postcode | BSI 61
JORDANS LIMITED
21 ST THOMAS STREET BRISTOL
BS1 oIS Tel 0117 923 0600
DX number DX exchange

When you have comploted and signed the form please send it to the
Reglstrar of Companies at:

Companies,House, Crown Way, Carditf, CF4 3UZ DX 33050 Cardift
for companies registerad in England and Wales

ar

Companles House, 37 Castla Torrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland
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Company Secretary (e nots 1.5

NAME  “Style/Tille

* Voluntary dotalts Forename(s)
Surname

Previous forenamc{s}

Previous surname(s}

Address

Usual residentis! address

For a corporation, give the
rogisterad or principal

office address. Post town

County / Region

Country

Consent signature

Directors ses notos 1)
Ptanse ifst direclors in alphabeticel order

NAME  *Style/Tills
* Voluntary detaits Forename(s)
Surname
Previous forenama(s)
Previous sumama(s)
Addresy
Usual rasidential addross
For a coiporation, give the
registored or principal
office address. Post town
County / Region
Country
Date of birth

Business occupation

Other directorships

*Honours elc

SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE
BRISTOL
Postcods | BS1 6BU
ENGLAND
1 consent 10 act as secretary of the company named on page 1
& /;{49' , ot Date 01.07.97
*Honours etc
INSTANT COMPANIES LIMITED
1 MITCHELL LANE
BRISTOL
Postcode | BS1 6BUJ
ENGLAND
r___._Qm.r Month __ Year
Natlonality | 1;K REGISTERED

| COMPANY REGISTRATION AGENT

NONE

| consent 1o act ag director of the company named on page 1

Cunsent signature 7P s

g % /:ip gunorsa | Date|  01.07.97
This sectlon is signaed by an W"

agent on behalf of Signed / /% . Date| 91.07.97
ali subscribers i ‘&"“
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Memorandum and Articies of Association

1. The Gompany's name is
CORACER LIMITED

2. The Company's registered office Is to be sltuated in England and Wales.
3. )] The object of the Company is to carry on business as a géneral commercial

company.,

(M without prejudice to the generallty of the object and the powers of the
Company derived from Section 3A of the Act the Company has power io do all or any
of the following things:-

OBMGEN

SN aAnAn
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{8} Topurchase or by any other means acqulre
and take options over any property whatever, and any
fights or privilegas of any kind over or in respact of
any property.

(b} To apply for, register, purchase, or by
other means acquire and ’gmtect, prolong and renew,
whathor In the United Kingdom or elsewhare any
palents, patont rights, brovets d'invention, licances,
sacral procassos, trado marks, designs, protoctions
and concossions and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grant licences of privilegos In rospaect of the £ame,
and to expend mansy in nxrarimonting upon, testin
and Improving any patents, inventions or rights wi-ie
the Compani? may acquire er propoye fo acquire,

{c}  To acquire or undertake tha whola or any
part of tha business, goodwill, and assets of anv
person, fim, or company canylng[on or piupdiing 10
canty on any of the businasses which the Company is
gutharized to camy on and as part of the conskioration
for such acqulsition to undertaka all or any of the
liabitities of such person, fim cr company, or o
acquire an interest In, amalgamata with, or entor into
partnership or into any amanjomerit for sharing
profits, or for co-operation, or for mutual assistance
with any such person, fim or company, or for
subsidising or otheraise assisting any su parson,
firm or company, and to give or accept, by way of
censidaration for any of the acts or things aforesald or
pre, sequired, any shares, debentures, dobentura
slock or sucuirities that may be agreed upon, and to

end rotain, or seli, mortgage and doat with any

shargs, debentures, debonture stock or securitios so
received,
{d) To improve, manage, construct, repair,
dovalop, exchange, let onngl-uase of otherwiso,
mortgage, charge, cell, dispose of, tum to account,
grant kconces, aptions, rights and privileges in rospoct
of, or ot iso doal with alf or any part of the
property and rights of the Company,

{3)  To Invast and deal with tha monoys of the
Company not immadiatoly required in cuch manner as
may from fma 10 timo bo determined and to hold aor
otherwisa deal with any Invostmants msdo.

(! To lond and advanca monoy or gva cre-dit
on any terns and with or without securdty 10 any
person, fitm or cempany {including without prejudico
to tho generality of tho foregolng any holding
company, subsidiary or follow subsidiary of, or any
other company aasocfsted In any way with, tho
Company), to entor into guarantees, contracts of
indomnity and auretyships of all kinds, to roccive

on «eposit of losn upon any toms, and to
sacure of guarantee in any manner and upon any
toms the payinont of sny sum of money or the
performanca of any obligation by any parson, fim or
company {including wiihoutprogleica to tho gancrality
of the foroﬂolng any such holding company,
subsidlary, fellow subsidiury or associated company
as aforasaldh.

{o) To borrow and ralsa monay In any musnnor
and to socuro the rapayment of any monay borrowed,
ralsed or owing by mortgags, charge, stander
sacusity, lion or othar sacurity Upon the wholo or any
part of the Company’s proporty or assots (whother
present or {uture), including its uncallad capital, and
aiso by & similar mortgage, chorgo, standerd security,
fien or security to securs and guaranteo tho
rorfqrmnncc by tho Company of any obiigation or
ichility It may undertake or which may bacome
binding on it,

{h}  Todraw, make, accopt, endorse, discount,
negotiste, exacute and Isauc chaques, blls of
exchange, promissory notes, bills of lading, veenrants,
debentures, and other negotisblo or transforable
instrumants,

i To npply for, promote, and ohtain any Act
of Pariament, order, of licence of the Deparimant of
Trado or athor autharity for snabling the Company to
cany :g}; of its chlacts Into offect, or for effocting
any madification of tho Company's constitution, or for
any other purpose which may soom calculated ditctly
or mdirec:g' to promote the Company's intarests, and
to oppose any preceedings or applications which may
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soom calcuiated directly or indirectly to prejudico the
Compeny’s Interests,

{l  To enter Into any amangements with any
govemment or authority {suprame, municipal, local, or
othorwise) that may s<eem conduciva to the
attainment of tha Company’s objocts or any of them,
and to obtain from any such government or zuthority
any charters, dacrees, Hghts, pr[wfoges or
concessions which the Company may think dasirable
and to carry otrt, exorcise, and comply with any such
chartars, decreos, rights, privileges, znd concessions.

{k} To subscibe for, take, purchase, or
atherwise acquire, hold, scll, deal with and dispose
of, place and underwrite shares, swcks, debentlres,
debentute stocks, bonds, abiigations or securitles
issued or gummnteod by any other company
constituted or camying on business in any part of the
world, and debentures, debenture stocks, bonds,
abligations or sevurities issued or guarantoed by any
gevernment or  authority, municipal, focal or
otfi rwise, in any part of the world.

. 4 Tocontro), manags, finance, subsidise, co-
ordinaly or otherwise ossist any company or
compaos in which the Company has a direct or
indiract financiel interest, to provide secrotaral,
adminlstrative, tochnical, commercial end . other
sarvicos and faciliios of efl kinds for any such
compary or companios and to make payments by
way of subvantion or otherwise and any othor
amangements which may seom desirablo with respact
1o any businoss or oparatiens of or generally with
respect to any such company or compariles.

{m} To promate any ather company for the
Eumosa of acquiing tha wholo or sny part of tho
usiness or property or undertaking or any of the
lichilities of tho Company, or of Undsrtaking any
businass or raticns wi'ch may appear likely {o
aasfat or bonofit the Company or to enhance the valus
of any property or husiness of the Company, and to
placo or guarantwe the placing of, undorwrite,
subscribe for, or Jthorwise acquire alt or any part'of
lr;o sha“rjes ot securities of any such company as
aforesand.

n)  To sell or otherwise dispose of tho whole
or any part of the businesa or property of tho
Cnmrany, oitfior together or in pertions, for such
considaration as tho Company mey think fit, end in
particulac for sharas, dobohtures, or securities of any
company purchasing tho same.

{o} Toactas agonts or brokors apd as trustoes
for any parson, flim or company, and to undertake
and porform sub-contracts.

{p} To romunecrate any émscm, fim or
company randering setvices to the omE:ny clthor by
cash paymant or by the allotrient 10 him or thom of
shares or otfior socuritios of the Company credited as
poid up In full or in prrt or otherwise as may bo
thought expediont,

{q} Yo distibute among the Members of the
Company in kind sny property of tho Company of
whatavar nature,

i To ray oll or any oxpensos Incumed in
connaction with tha promotion, formaticn and
Incorporation of the Company, or to contrast with any
parson, fima or company to pay the seme, and to pay
commissions to binkars and others for underwriting
placing, colling, or guarantesing tho subscription o
any sharas or othur securitios of the Company,

(s} Tosupport and eubzciibo to any chantablo
or publie abject and to sup and subscribo to any
Institutlen, soclaty, or elub which may boa for tho
benotit of the Company or its Directors or omployoss,
or may ba connected with any town or placo whore
the Company cames on business; to give or award
pensiosts, annuftios, gratuitios, and suparannuatlon or
other allowances or benefits or chartable ald and
Pencralrv to provido ndventagoes, facilities and servicos
or any persons who aro or have boen Diractory of, or
who are or hava beon ompl by, or who aro
sarving or have gerved the Compeny, or any company
which s # subsidisry of tho Company or the ho ing
company of tha Company or & follow subsidiary of the
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Company or the predecessors in business of the
Company or of any such subsidiry, holding or fellow
subsidinry company and to the wives, widows,
children and other relatives and dependants of such

rsons; to make payments towards insurance
including insurance for any Director, officer or Audlitor
u?amst any liability es is referred to in Section 310(1)
of the Aer: and to sot up, establish, support and
maintain superannuation and othor funds or schemas
{whethor contributory or non-contributory) for the
bunofit of any of such narsons and of thelr wives,
widows, children and ot. 2 relatives and dependants;
and to sot up, establish  wnport and maintaln profit
sharing or sha;o purchase schomes for the henefit of
any of the atnployees of the Company or of any such
subsidiary, holding or falowv subsldiary company and
1o lend monoy to any such employees or to trustees
an their behall 1o enable any such purchase schemes
to bo astablished or malntalned.

(b  Sublect to and in accordance with a due
complinnca with the provisions of Sections 155 to
158 (inclusive) of the Act lif and so far as such
provisions shall be applicable), to give, whether
directly or Indirectly, any kind of financial assistance
{as defined In Section 152(1){a) of the Act) for any
such purposa as Is spacified in Section 151{1) and/or
Saction 15142 of the Act.

{u} To procure the Company to be registered
of recognised in any part of the world,

{v). To do all or any of the things or maiters
aforesaid in any part of the world end either en
principals, agents, contractors or otherwise, and by or
thraugh agents, brokers, sub-coniractors or otherwise
and cithor alone or in conjunction with others.,

{w) To do ell such other things as may ba
deemed incidental or conducive to tho attainmont of
the Com‘ganx'a object or of any of the powors givan
to it by the Act or by this Clausa.

AND so that;-

{1} Nono of the provisions =et forth in
any sub-clause of this Clauso shall be rostrictively
construed but the widest interprotation shall bo given
to cach such provision, and none of such provisions
shall, except where the contoxt exprossly so requires,
be in any way limited or restristed by referenca to or
inference from any othor provision sel forth in such
aub-clause, or by referenice to or inferenco from the
terms of any other sub-clause of this Clauso, or by
reforonce o or inforance from tho namo of the
Company.

{2) Thoword "Company* [n this Clausa,
axcept whera usad in reforenco to the Company, shall
ba daemod to Includa any partnership or other body of
persons, whothar incarporated or unincorrorated and
whother domiclled in tho United Kingdom or
elsowhera,

{3) In this Clauso tha oxpression *the
Act" moans tho Companios Act 1986, but so that any
referonce in this Clause to any provfslon of tha Act
shall be deomed to include & reference to any
statutory  medification or re-ensctment of that
provision for the time being in fosce,

4, The liability of the Membars fs limitad.

5. Tha Company's shata capltal I. £1000 divided
into 1000 shares gf E1 each, P

S amTsiradn M e

Wea, the subscrbors to this Mc worandum of
Asrociation, wish to be formed Into a Compzany
pursuant to this Memorandum; and wao 2grea to take
the numbar of thares shown oppasita our respective
names.

Namos and addresses  Number of shares taken

of Subscribers by each Subsetiber
For and on behalf of

1. !Instent Companios Limited - One
1 Mitchell Lane

Bristot BS1 6BU

b

For and on behalf of

2.  Swiftin rations Limited - Ono
1 Mitchell Lane
Bristol BS1 6BU

mmw

Totdl shares taken - Two

Bated  01.07.97

Witnoss to the above Signatures:-  Mark Anderson
1 Mitchelllana
Bristot 831 GEY

Y ftin—

THE COMPANIES ACTS 1985 to 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATICN

PRELIMINARY

1. {; TheRegulations contained In Tabio Alnthe
Sche- ulo to the Companles {Tables A to F)
Reg iations 1986 (S1 1985 No, 805) as amended b'{
the Companles (Tables A to F) .(Amendmaent
Rr julotlons 1385 (Sl 1985 No, 1052} (such Table
L .ang herolnafior called "Tabla A} shall apply to tho
Company savo jn so far as they are axcluded orvaried
haroby and such Regulations (save as so oxcluded or
varled) and the Artleles heroinafter contained shaii be
the regulations of the Company,

{h)  In theso Articles the exprossion "the Act®
maans tho Companiea Act 1986, but so that any
roforonco in thess Articlas to any provision of the Act
shall be deomod to include a rofererce to any
statutory | modifioation of re-enactmant of that
provision for the time boing in forca,

-
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ALLOTMENT OF SHARES

2, {o} Shares which are hr:omtﬁrised in tha
autharisod share capital with which tho Company is
incorporated shall ba under the_ control of the
Directors who ma (stt,:g{ect to Section B0 of the Act
and to paragraph (d) below} allot, grant options ovor
os otharwizo dispose of the samoe, to such na, on
such tarms and o such manner as they tink fit,

{b) Al shares which arc hat comprised in the
authorised share capltal with which the Cornpany io
incorpotated and which the Diractors proposa to issue
shall first ba offered to the Mambers in proportion as
nearly as may ba to tho humbar of the oxisting sharas
held by them respectivaly unlass the Comtﬁany in
Ganeral Meetlng shall by Spacial Rasulution otherwise
diract. Tha offer shall ba mado by nutice spacifying
the number of shareg offerad, and lirviting a period
{not being less than fourteen duys) wilkin wiilch the
offer, if not acce?:ed. wiil ba deemed te be declinod,
After tho expiration of that perlod, thoss shares to
doemed to be daclned shall bo  .fored In the
propartion aforesaid to the persons. vho have, within
the said period, accopted all the shaies oflared to
them; such further offar shall be macia in like lomms in
the samo manner and (imited by a like parlod as the
atigiha! offer, Any shares not accepted pursuant to
such ofier or further offer as aforesald or not capablo
of being offored as aforesaid except by way of
fractions and any sheres nelaased from the provisions
of this Article any such Speciol Resolution as
aforesaid shall ko under the control of the Dirsctors,
whe may ollet, grant options over or otherwiso
dispose of the same to such porsons, on such tems,
and in such manner es they think fit, provided that, in
tho case of shares not acceptod as aforosaid, such
sharos shall not bo disposed of on terms wiich aro
mara faveurable to tho subscribors therefor than tho
terms on which they wore offored to the Members.
Tha foregeing provicions of this pnrug;axh {b} shell
have effoct subjact te Saction 80 of t ct,

(c) In aceordanco with Section 81{1} of the
Act Sectlons 89(1) and 9041) te (6) (nclusive} of the
Act shall not apply to tha Company.

{dl The Diractors =2 gonerally and
unconditionally suthorised for the puposos of Saction
80 of the Act, to exercisa any power of tha Gompany
to allot and grant rights to subscribe for or convert
securities into shoros of the Company up to the
amaunt of the authorised share capital with which the
Company is incorporated a? ey teno or times during
the period of five ynars frum tho data of incomporativn
and tho Diractors may, after that pericd, ollot any
shares or grant sny such rights undor this authority In
pursuance of an offor or agroement so tor do mado by
tha Company within that s Tho authority horaby
ggzan may at any time {subjoct to the said Soction 80}

ranawod, ravoked or varied by Ordinary Resolution
of tha Company in Genoral Meating.

SHARES

3.  Tha llon conferred by Clausa 8 In Tabla A shall
attach also to fully pald-up sharos, and tho Compan
shall also havo a first and paramount llen on «ll
shares, whother fully paid er not, standing régistarod
in the name of any persen indetitod of under liability
to the COrr::ofany, whether ho shatl bo tho sola
registemnd holder thercof or shall ba one of two or
mofe Joint holdors, for aff monoys presontly payabla
by hins or his estate to the Company, Clause 8 In
Table A shall be modified accordingty,

4, Tha lisbility of any Member In dofault i respact
af a call shafl b incroased by the eddition at tho end
of tha first santenco of Clatse 18 in Table A of tho
words "and ali expentes that may have bean incurred
by tha Company by reasen of auch non-payment®,

GENERAL MEETINGS AND RESOLUTIONS

5, {a) Evary notica convaning a Goneral Meelin?
shall comply with the provizions of Soction 372{3) o
the Act as to ghving Infarmation 1o Mambors in rogard
to thelr right to appoint proxles; and notlces of and
other communications rnl;ﬁ‘;? to any General Moating
which any Mcmber is entiticd to receiva shall ba sent
to the Diractors end to th- Auditors for the time being
of the Compeny.,
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{h} No businsss shall be trinsacted at any
Genaral Mootlng unloss 4 quorum i= present, Subject
o paragraph (c) bolow two porsove entitied e vote
upon tha business to bo trancaoted, euch being a

ember of a proxy for a Membar 27 = duly authorised
represontative of a corporation, shall ba a quorum,

{c} 1 and for so long as tha Company has only
onc Momber, that Member present in person or by
proxy or if that Member is a corporation hy a duly
authorised representative shalf be a quorum,

{d) If & quorum is not present within hat’ an
hour from the tme appointed for a GonerahMesting
the General Meoting shall stand zdjoumed 1o the
same day in tho next week at the same time and
place or to stieh other day and at such other time and
placo as the Direciors may determing; and If at the
adjoumed Generat Mcelirg:‘ & guorum is rot prosent
within helf an hour from tho time appointed therefor
such adjoumad Gencral Meating shall be dissclved.

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

6. {a) If and forso long as the Company has only
one Momber ond that Member takes any declslon
which is required to bo taken in Generat Mesting or by
moans of o written resciution, that decision shall be
as valid and effoctual as if agreed by the Company in
Ganaral Meating wave that this paragraph shall not
apply to resclutions passad pursuant to sections 303
and 391 of the Aet.

(b} Any dacision taken by a solo Mamber
pursuant to rag::i)h {a) above shall be racorded in
wiiting and dallverad by that Momber to the Company
for entry in the Company‘s Minute Book,

APPOINTMENT OF DIRECTORS

7. {a} Clause 64 In Tablo A shall not apply to tho
Company.

(b} The maximum number and minimum
number respectively of the Directors may be
determined from tima to time by Ondinary Resolution
in Gonerat Meeling of the Company. Sublact to aad In
dofault of any such dotermination thero shall bo no
maximum number of Dirsctors and the mintmum
number of Directors shll bo ono,  Whansoaver the
minimum numbor of Diroolora shail bo ono, a selo
Diractor shall have nuthongr to exercizo gl tho
powars and discrotions by Tablo A and by these
Artlclos exprossed to bo vested in the Directors
generally, and Clause 89 In Tablo A shall be modified
accordingly,

{c)  Tho Dircctors shall not %o required to rotire
by rotation and Clauses 73 ta 2. {inclusive) in Teble
A shall not apply to tha Company.

{d}  No person shall ba appointod a Director a1
any Goneral Meoting tnfcss olthor:-

{i}  hois recommended by the Diractors;
or

@ not leas then fourteen nor more than
thirty-five ¢ ar days beforo tho data o pointod for the
Gonoral Meeu?énouco signed by a hrcmbcr quelified
to vote at tho Genersl Moating has been given to the
Company of tho intontion to propose that person for
appointment, togather with notice signod by that
person af his willingnass to bo sppointed.

lel  Sublect to paragraph (d) above, the
Company may by Ordmry Rgbolu:ion in General
Meeung Sppaint any parson who is willing to aot to
bo a Diractor, olther to il a Vaoancy or as an
additiona! Blrector,

.. {f)  The Diractars may appoint a porson who is
willing to act to ba a Dlrecior, elthor 1o fill a vacancy
or as en additional Director, providad that the
eppaintmont does not catse the number of Dlracters
to re);co;a ﬂ(h number dntt:rﬁnmed In accurdancgo witl

aragre; abave a3 tho maximum numbor of
Blrecton and for tha time baing in force. '

{g) In any sase where as the resul t
deathof a sols M\rrnbor of the Cornpanay lh:ucto:\'purr:;




Ua322100

hae no Members and no Directors the personal

reprosentatives of such deceasnd raember shall hava

the right by notica i writing to appoint a personto b

« Director of the Company and such sppointment

shall be a5 effoctive os If made by the Compeny in

g:;i::lml Maoting pursusnt to paragraph (e} of this
a.

BORROWING POWERS

2. The Diroctors may exercise all the powers of the
Cumpany ta barrow monay without limit as to amount
and upon such tams and in such manner as thay
think fit, and subjec? {in the case of anx| sacurity
convertible into shares) to Section 80 of the Act to
grant any mortgage, charge or atandard sacurity ovar
its undertaking, p and uncaliad capital, or any
part thereof, and to issun dsbontures, debenture
stock, and other securities whothor outright or as
socunty for any debt, liability or obligation of tha
Company or of any third party,

ALTERNATE DIRECTORS

9. {al An altemnate Director shall not ba entitled
as such o receive eny remuneraticn from tha
Compaty, savo that ho may be pakd by the Company
such purt {if any) of the remunoration otherwlse
payable to his appointor_as such appolntor may by
notice in writing to the Company from time to time
diract, and the first sentence of Clause GG In Tabla A
shall be modifiod accordingly.

{b} A Ditactor, or any such other person as is
mentionod In Clause 65 in Tabla A, may act as an
altamate Director to represent mora than ohe Director,
and an alternata Dlrector shall bo entitied at any
maating of the Diractors or of any committee of the
Direclors to ona vote for avery Dircctor whom he
reprosents In addition to his own vote {if anv) s n
Director, but he chall count as conly one for the
purposa of determining whether a quarum is prosent.

GRATUITIES AND PENSIONS

10, (8} The Dircctors may exercise the powars of
the Company confemed by Clause 3(i(s} of the
Momorandum of Association of the Company and
shsll be entitied to retain any benefits rocaived by
them or any of them by reason of tho exaerciso of any
such powers.

{b) Clause 87 in Table A shallnat apply to the
Company.

PROCEEDINGS OF DIRECTORS

11. {a) AnDiractor may vate, at any meoting of tho
Diractors or of any committoo of the Dircctors, on any
rasolution, notwithstanding that it In any way
concerns or relatas to a matter in which ho has,
diractly or Indiractly, any kind of interest whatsoover,
and if he shell vote on any such rosolution as
aforaseld his vote shall bo counted; and in relation to
any such resolution as aforesaid ha shall (whotlwar or
not he shal vote en the same} bo taken into account
in caiculating the guorum prosent at tha meating.

{h)  Clousos 94 to 07 (inclushve) in Tablo A
shall not apply to the Company.

THE SEAL

12, {8} If the Company has a seal It shall only be
used with the authoiity of tho Directors or of a
committee of Diractors. The Directors may determine
who shall sign any instrument to which tho seal is
affixed and unlass othorwise so detamnined it shali be
signed by a Director and by the Sacratary or socond
Diractor, Tho obfigation under Clausa 6 of Table A
relating 1o the sealing of share certificates shall apgly
only If tha Comranv has a seal, Clause 101 of Table
A =hall not apply to the Company,

{t) The Company may oxcrcise the powers
confered by Saction 39 of the Act with regard to
having an official seal for use abroed, and such
powars shall be vosted in the Directors.

INDEMNITY

13, {a} Every Director or othor officar or Auditor of
the Compeny shall be Indoranified out of tha assats
of tho Company a%:inst all losses or liabllitles which
he may sustain or incur & o¢ about tha execution of
the duties of his office or othetwisa in relation
theroto, including anty labllity Incumed by him in
dafending any pro ngs, whether chvil or ciminal,
ot In connection with any application under Soction
144 or Sactlon 727 of the Act in which reliof Is
granted 10 him by the Court, and no Diracter or other
officor shell be Hable for any loss, damoge or
misfortune which may happan to er be incurred by the
Company [n the execution of the duties of his office
ar In refation therato. But this Article shalt only have
effact In 50 far as its provisions are not aveided by
Sactlon 310 of the Act.

{b) The Directors shall have power to purchase
and maintaln for any Director, officer ar Auditor of the
Compeny insurance against any such lability as ie
reforred to in Section 310{1} of the Act,

{c} Clauso 118 In Tablo A shall not epply to
tho Company.

TRANSFER OF SHARES

14. Tho Dircctors may, in their abeolute discrotion
and without assigning any reason therofor, decline to
raqlstoer the transfer of e sharo, whoether or not it is a
fu Eaid share, and the first santence of Clause 24
in Teblo A shalt not epply to the Company.

Names and addressas of Subscribars

For and on behalf of

1. Instant Companics Uimited
1 Mitchell Lano
Bristol B51 6BU

&7
S

For and on bohatf of

2. Swift incorporations Limited
1 Mitchell Lans
Bristo! BS1 6BU

Y i e

Dated  01.07.97
Witness to the abova Sigraturos:-

Y (fctor

Mark Anderson
1MitchallLono
Biistol 851 6BU




