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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4309230

The Registrar of Companies for England and Wales hereby certifies that
PRECIS (2125) 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 23rd October 2001

SO o
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

4lpg S'l\‘(‘s

*N043092308*

Companies House

—— for the record —
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JORDANS

Please complete in typescript, . T . .
or in bold black capitals Declaration on application for registration

CHFPO01

Company Name in full PRL:(U( (? )LM(/(D

i, | MARK DAVID ANDERSON signing on behalf

of | SWIFT INCORPORATIONS LIMITED

do solemnly and sincerely declare that | am a T [Sefcitorengegedrrte

+ Please delete as appropriate Jormatior-okihe-sampany| [person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 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 Statutory Declarations Act 1835.
Declarant’s sighature
Declared at |17 HEATH ROAD TWICKENHAM MIDDLESEX TW1 4AW
Day Month Year
- N\ K B
on {91101/ 88y
* Please print name. before me®* | GEORGE KEPPE
F’#—
1 .
Signed { Date | <1 (D . (O
] - = - <
A Solicitor
Please give the name, address, JORDANS LIMITED
telephone number and, if available,
a DX number and Exchange of 20-22 BEDFORD ROW LONDON
the person Companies House should
contact if there is any query. WCIR 418 Tel (20 7400 3333
DX number DX exchange

Ahen you have completed and signed the form please send it to the
Registrar of Companies at:

Jompanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
or companies registered in England and Wales

0581
n*
COMPANIES HOUSE i » Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Form revised June 1908 for companies registered in Scotland DX 235 Edinburgh

JFLOO39 / Rev 5.3 10/99
JLOREV N$/2000
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JORDANS

Please complete in typescript,
or in bold black capitals.

CHFP001

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

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

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should

contact if there is any query.
—
| Il |||
*A2ZFHLESEN 0582
GOMPANIES HOUSE 231001

LILB a9 13,:) 1 0

First directors and secretary and intended situation of
registered office

Ppccis L2125 Limy7en

LEVEL 1, EXCHANGE HOUSE

PRIMROSE STREET

LONDON
Postcode |EC2A 2HS
v
JORDANS LIMITED
20-22 BEDFORD ROW
LONDON
Postcode |WC1R 448

JORDANS LIMITED

20-22 BEDFORD ROW, LONDON

WC1R 448 Tel 020 7400 3333

DX number 1016 DX exchange

When you have compléeted and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

ar

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

Form revised July 1998

for companies registered in Scotland DX 235 Edinburgh

JFLOO35a f Rev 5.4 10/99
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‘ Company Secretary (see notes 1-5)

Company name
NAME  .giie / Title

Forename(s)
* Valuntary details

Surname
Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Consent signature

Directors (seenotes 1-5)
NAME  *Style/Title

Forename(s)
Surname

Previous forename(s)

Previous surname(s)
Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Hanours etc

OFFICE ORGANIZATION & SERVICES LIMITED

LEVEL 1, EXCHANGE HOUSE

PRIMROSE STREET

LONDON

Postoode [EC2A 2HS

ENGLAND

| fonsent to act as secretary of the company named on page 1

J/ 19-10-2601

(RSO Y

Pigase fist directors in alphabetical order OFFICE ORGANEZM 10N & SERVICES

ma
[

T.L.T}V.LL 13 LJ

T
Secretary *Honours etc

PEREGRINE SECRETARIAL SERVICES LIMITED

LEVEL 1, EXCHANGE HOUSE

PRIMROSE STREET
LONDON
Postcode |EC2A 2HS
ENGLAND
Day Month Year
| l L1 | Nationality

| foNsent to act ag director of the company named on page 1

el q-10-200!

JFLOO35b / Rev 5.4 10/99



Coﬁlpany Secretary see noes 15)
" CHFP0O1

Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address

For a corporation, give the Post town
registered or principal office
address.
County / Region
Country

Consent signature

Directors seenoes 15
Please list direclors in alphabelical arder

NAME *Style / Title
Forename(s)

Surname

Previous ferename(s)

Previous surname(s)
Address

Usual residentiat address
For a corporation, give the

registered or principal office Post town
address.

County f Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Form 1

0 Continuation Sheet

*Honeurs etc

SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL

Postcode

BS1 6BU

ENGLAND

| consent to Eppgggecwﬁy of the company named on page 1

T 7z
,_”4-/\_-———————_ E -
//// /o Date| j4-10-2001
[T NPT ONS TRNTED
*Honours etc
Postcode

Day Month  Year
i l | | | Nationality

| consent to act as director of the company named

on page 1

Date
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.Directors (continued) {seenotes1-5)

NAME *Style/ Title

* Honours etc

Forename(s)
* Voluntary details

Surname

Previous forename(s)

Previous surhame(s)

Address

Usual residential address
For a corporation, give the

reqistered or principal office

address. Fost town
County / Region Postcode
Country
Day Month Year
Date of birth | , [ ] | Nationality

Business cccupation

Other directorships

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

Consent sighature Date
This section must be signed by
Ejther behalf
an agent on beha . - _
of all subscribers Sigped Date|/q - /0 -2 00|
Or the subscribers
Signhed Date
( i.e. those who signed
as members on the Signed Date
memorandum of
association).
Signed Date
Signed Date
Signed Date
Signed Date

L

JFLO035¢ / Rev 5.4 10/99




THE COMPANIES ACT 1985
and

THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES .

MEMORANDUM OF ASSOCIATION

-of-
PRECIS (2125) LIMITED / O
1. The Company's name is "PRECIS (21235) LIMITED".

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

3. The Company's objects are:~

(1)  To carry on the business of an investment company and for that purpose
to acquire and hold either in the name of the Company or in that of any nominee
shares, stocks, debentures, debenture stock, bonds, notes, obligations and securities
issued or guaranteed by any company wherever incorporated or carrying on business
and debentures, debenture stock, bonds, notes, obligations and securities issued or
guaranteed by any government, sovereign ruler, commissioners, public body or
authority, supreme, dependent, municipal, local or otherwise in any part of the world.

(2) To acquire any shares, stock, debentures, debenture stock, bonds, notes,
obligations, or securities by original subscription, contract, tender, purchase, exchange,
underwriting, participation in syndicates or otherwise, and whether or not fully paid

up, and to subscribe for the same subject to such terms and conditions (if any) as may
be thought fit.

(3) To exercise and enforce all rights and powers conferred by or incident to
the ownership of any shares, stock, obligations or other securities including without
prejudice to the generality of the foregoing all such powers of veto or control as may
be conferred by virtue of the holding by the Company of some special proportion of
the issued or nominal amount thereof and to provide managerial and other executive
supervisory and consultant services for or in relation to any company in which the
Company is interested upon such terms as may be thought fit.

(4)  To carry on business as a general commercial company.

HS01
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(5) To carry on any other business which may seem to the Company capable
of being conducted directly or indirectly for the benefit of the Company.

(6) To acquire by any means any real or personal property or rights
whatsoever and to use, exploit and develop the same.

(7) To conduct, promote and commission research and development in
connection with any activities or proposed activities of the Company, and to apply for
and take out, purchase or otherwise acquire any paients, patent rights, inventions,
secret processes, designs, copyrights, trade marks, service marks, commercial names
and designations, know-how, formulae, licences, concessions and the like (and any
interest in any of them) and any exclusive or non-exclusive or limited right to use, and
any secret or other information as to, any invention or secret process of any kind; and
to use, exercise, develop, and grant licences in respect of, and otherwise turn to
account and deal with, the property, rights and information so acquired.

(8) To acquire by any means the whole or any part of the assets, and to
undertake the whole or any part of the liabilities, of any person carrying on or
proposing to carry on any business which the Company is authorised to carry on or
which can be carried on in connection therewith, and to acquire an interest in,
amalgamate or enter into any arrangement for sharing profits, or for co-operation, or
for limiting competition, or for mutual assistance, with any such person and to give or
accept, by way of consideration for any of the acts or things aforesaid or property

acquired, any shares, whether fully or partly paid up, debentures, or other securities or
rights that may be agreed upon.

(9) To subscribe for, underwrite, purchase or otherwise acquire, and to hold,
and deal with, any shares, stocks, debentures, bonds, notes and other securities,
obligations and other investments of any nature whatsoever and any options or rights

in respect of them; and otherwise to invest and deal with the money and assets of the
Company.

(10) To lend money or give credit to such persons and on such terms as may
seem expedient.

(11) To borrow money and to secure by mortgage, charge or lien upon the
whole or any part of the Company's property or assets (whether present or future),

including its uncalled capital, the discharge by the Company or any other person of any
obligation or liability.

{12) To guarantee the performance of any obligation by any person

whatsoever, whether or not for the benefit of the Company or in furtherance of any of
its objects.

(13) To draw, make, accept, endorse, discount, negotiate, execute and issue

promissory notes, bills of exchange, bills of lading, warrants, debentures and other
negotiable or transferable instruments.
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(14) To apply for, promote and obtain any Act of Parliament, charter,
privilege, concession, licence or authorisation of any government, state, department or
other authority (international, national, local, municipal or otherwise) for enabling the
Company to carry any of its objects into effect or for extending any of the Company's
powers or for effecting any modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose any actions, steps,
proceedings or applications which may seem calculated directly or indirectly to
prejudice the interests of the Company or of its members.

(15) To enter into any arrangements with any government, state, department
or other authority (international, national, local, municipal or otherwise), or any other
person, that may seem conducive to the Company's objects or any of them, and to
obtain from any such government, state, department, authority, or person, and to carry

out, exercise and exploit, any charter, contract, decree, right, privilege or concession
which the Company may think desirable.

(16) To do all or any of the following, namely -

(1) to establish, provide, carry on, maintain, manage, support,
purchase and contribute to any pension, superannuation, retirement, redundancy,
injury, death benefit or insurance funds, trusts, schemes or policies for the benefit of,
and to give or procure the giving of pensions, annuities, allowances, gratuities,
donations, emoluments, benefits of any description (whether in kind or otherwise),
incentives, bonuses, assistance (whether financial or otherwise) and accommodation in

such manner and on such terms as the Company thinks fit to, and to make payments
for or towards the insurance of -

(a) any individuals who are or were at any time in the
employment of, or directors or officers of (or held comparable or equivalent office in),
or acted as consultants or advisers to or agents for -

(1)  the Company or any company which is or was its parent
company or is or was a subsidiary undertaking of the Company or any such parent
company; or

(i) any person to whose business the Company or any

subsidiary undertaking of the Company is, in whole or in part, a successor directly or
indirectly; or

(ni) any person otherwise allied to or associated with the
Company;,

(b) any other individuals whose service has been of benefit to
the Company or who the Company considers have a moral ¢laim on the Company; and

(c) the spouses, widows, widowers, families and dependants of
any such individuals as aforesaid; and

HS01




(2) to establish, provide, carry on, maintain, manage, support and
provide financial assistance to welfare, sports and social facilities, associations, clubs,
funds and institutions which the Company considers likely to benefit or further the

interests of any of the aforementioned individuals, spouses, widows, widowers,
families and dependants.

(17) To establish, maintain, manage, support and contribute to any schemes or
trusts for the acquisition of shares in the Company or its holding company by or for the
benefit of any individuals who are or were at any time in the employment of, or
directors or officers of, the Company or any company which is or was its parent
company or is or was a subsidiary undertaking of the Company or any such parent
company, and to lend money to any such individuals to enable them to acquire shares
in the Company or in its parent company and to establish, maintain, manage and
support (financially or otherwise) any schemes for sharing profits of the Company or
any other such company as aforesaid with any such individuals,

(18) To subscribe or contribute (in cash or in kind) to, and to promote or
sponsor, any charitable, benevolent or useful object of a public character or any object

which the Company considers may directly or indirectly further the interests of the
Company, its employees or its members.

(19) To pay and discharge all or any expenses, costs and disbursements, to pay
commissions and to remunerate any person for services rendered or to be rendered, in
connection with the formation, promotion and flotation of the Company and the

underwriting or placing or issue at any time of any securities of the Company or of any
other person.

(20) To issue, allot and grant options over securities of the Company for cash
or otherwise or in payment or part payment for any real or personal property or rights
therein purchased or otherwise acquired by the Company or any services rendered to,
or at the request of, or for the benefit of, the Company or as security for, or indemnity
for, or towards satisfaction of, any liability or obligation undertaken or agreed to be
undertaken by or for the benefit of the Company, or in consideration of any obligation

(even if valued at less than the nominal value of such securities) or for any other
purpose.

(21) To procure the Company to be registered or recognised in any part of the
world.

{22) To promote any other company for the purpose of acquiring all or any of
the property or undertaking any of the liabilities of the Company, or both, or of
undertaking any business or operations which may appear likely to assist or benefit the
Company, and to place or guarantee the placing of, underwrite, subscribe for, or

otherwise acquire all or any part of the shares, debentures or other securities of any
such company as aforesaid.

(23) To dispose by any means of the whole or any part of the assets of the
Company or of any interest therein.
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(24) To distribute among the members of the Company in kind any assets of
the Company.

(25) To do all or any of the above things in any part of the world, and either as
principal, agent, irustee, contractor or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees, sub-contractors or otherwise.

(26) To do all such other things as may be deemed, or as the Company

considers, incidental or conducive to the attainment of the above objects or any of
them.

AND IT IS HEREBY DECLARED that in this clanse:-

(A) unless the context otherwise requires, words in the singular include the
plural and vice versa;

(B) unless the context otherwise requires, a reference to a person includes a
reference to a body corporate and to an unincorporated body of persons;

(C) references to "other" and "otherwise" shall not be construed ejusdem
generis where a wider construction is possible;

(D) a reference to anything which the Company thinks fit or desirable or
considers or which may seem (whether to the Company or at large) expedient,
conducive, calculated or capable, or to any similar expression connoting opinion or
perception, includes, in relation to any power exercisable by or matter within the
responsibility of the directors of the Company, a reference to any such thing which the

directors so think or consider or which may so seem to the directors or which is in the
opinion or perception of the directors;

(E) the expressions "subsidiary undertaking" and "parent company" have the
same meaning as in section 258 of and Schedule 10A to the Companies Act 1985 or
any statutory modification or re-enactment of'it;

(F) the objects specified in each of the foregoing paragraphs of this clause
shall be separate and distinct objects of the Company and accordingly shall not be in
any way limited or restricted (except so far as otherwise expressly stated in any
paragraph) by reference to or inference from the terms of any other paragraph or the
order in which the paragraphs occur or the name of the Company, and none of the
paragraphs shall be deemed merely subsidiary or incidental to any other paragraph.

4. The liability of the members is limited.

5. The share capital of the Company is £100 divided into one hundred shares of
£1 each.
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We, the sole subscriber to this Memorandum of Association, wish to be formed into

a Company pursuant to this Memorandum and we agree to take the number of
shares shown opposite our name.

Name and Address of Subscriber Number of shares
taken by the Subscriber

Peregrine Secretarial Services Limited
Level 1

Exchange House

Primrose Street

London

EC2A 2HS

Two

Authorised signatory
for and on behalf of Peregrine Secretarial Services Limited

o

Total shares taken Two

Dated the /67//9/ )

Witness to the above Signature:- Karma Lhamo Cosgrove

24 Talma Gardens
Twickenham

Middlesex
/K " TW2 7RD




THE COMPANIES ACT 1985

and

THE COMPANIES ACT 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

~-of-
PRECIS (2125) LIMITED

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 (ST 1985 No. 805) as amended by the Companies (Tables A
to F) (Amendment) Regulations 1985 (ST 1985 No. 1052) and as further amended by
The Companies Act 1985 (Electronic Communications) Order 2000 (SI 2000 No.
3373) (such Table being hereinafter called “Table A”) shall apply to the Company save
in so far as they are varied or excluded by or are inconsistent with these articles; and
regulation 1 shall so apply as if references to “these regulations” included references to
these articles. Accordingly, in these articles “the Act” means the Companies Act 1985,
including any statutory modification or re-enactment of it for the time being in force;
and any reference in these articles to a provision of that Act includes a reference to any
statutory modification or re-enactment of that provision for the time being in force.

2. Regulations 24, 57, 62, 64, 73 to 80 (inclusive), 94 to 97 (inclusive) and 101
and 118 in Table A shall not apply to the Company.

ALLOTMENT OF SHARES

3. Pursuant to Section 80 of the Act, the directors are generally and
unconditionally authorised to exercise any power of the Company to allot and grant
rights to subscribe for or convert securities into shares of the Company up to the
amount of the authorised share capital with which the Company is incorporated at any
time or times during the period of five years from the date of incorporation and the
directors may, after that period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by the Company within
that period. The authority hereby given may at any time (subject to the said Section

80) be renewed, revoked or varied by ordinary resolution of the Company in general
meeting.
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4. Sections 89(1) and 90(1) to (6) (inclusive) of the Act, in their application to
allotments by the Company of equity securities, are hereby excluded.

TRANSFER OF SHARES

5. Regulation 23 in Table A shall apply to the Company as if the instrument of
transfer of any share shown in the Memorandum of Association to have been taken by

a subscriber to it need not be executed by or on behalf of the transferee, even where
the share is not fully paid.

6. The directors may in their absolute discretion, and without giving any reason,
decline to register any transfer of any share, whether or not fully paid.

PROCEEDINGS AT GENERAL MEETINGS

7. Where the Company has only one member, regulation 40 in Table A shall apply

to the Company as if reference to two persons were a reference to one and the word
"each" were omitted.

DELIVERY OF PROXIES

8. The appointment of a proxy and (if required by the directors) any authority
under which the proxy is appointed or a copy of the authority, certified notarially or in
some other manner approved by the directors, shall be deposited or received at the
office (or at such other place or address, including an address for the purpose of
receiving electronic communications, or delivered to such person, as may be specified
or agreed by the directors) at or before the time for holding the meeting or adjourned
meeting at which the person named in the appointment of proxy proposes to act or, in
the case of a poll taken subsequently to the date of the meeting or adjourned meeting,
at or before the time appointed for the taking of the poll, and an appointment of proxy
which is not so deposited, received or delivered shall be invalid.

DIRECTORS

9. Unless otherwise determined by ordinary resolution the number of directors

(other than alternate directors) shall not be subject to any maximum but shall not be
less than one.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

10. A member or members holding a majority in nominal value of the issued
ordinary shares in the Company may appoint any person who is willing to act to be a
director, either to fill a vacancy or as an additional director, and may remove from
office any director however appointed. Any such appointment or removal shall be
effected by an instrument in writing signed by the member or members concerned or, in
the case of a corporate member, signed by one of its directors on its behalf, and shall
take effect on lodgement at the registered office.
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11 The directors may appoint any person who is willing to act to be a director,
either to fill a vacancy or as an additional director.

12.  The Company may by ordinary resolution appoint any person who is willing to
act to be a director, either to fill a vacancy or as an additional director and, without

prejudice to the provisions of the Act, may by ordinary resolution remove a director
from office.

13. The removal of a director under article 10 or 12 shall be without prejudice to

any claim the director may have for breach of any contract of service between him and
the Company.

14.  No person shall be disqualified from being or becoming a director by reason of
his attaining or having attained the age of 70 or any other age.

PROCEEDINGS OF DIRECTORS

15. A director who has duly declared his interest (so far as he is required to do so)
may vote at a meeting of the directors or of a committee of the directors on any
resolution concerning a matter in which he is interested, directly or indirectly. If he
does, his vote shall be counted; and whether or not he does, his presence at the
meeting shall be taken into account in calculating the quorum.

16.  Where the Company has only one director, that director may exercise all the
powers of the directors by regulation 70 in Table A or otherwise by virtue of these
articles, notwithstanding any restriction in regulation 89 (as to quorum for the

transaction of the business of directors) or regulation 90 (as to the purposes for which
a sole continuing director may act).

ELECTRONIC COMMUNICATION BOARD MEETINGS

17. A meeting of the directors may be held between directors some or all of whom
are in different places provided that each director who participates in the meeting 15
able to communicate with each of the other participating directors whether directly or

by any form of electronic communication or a combination of such methods, such that
each director is able:

(a) to hear each of the other participating directors addressing the meeting;
and

(b)  if he so wishes, to address each of the other participating directors
simultaneously.

A quorum shall be deemed to be present if those conditions are satisfied in respect of
at least the number and designation of directors required to form a quorum. A director
shall be regarded for all purposes as being present in person if and for so long as those
conditions are satisfied in respect of him. A meeting held in this way shall be deemed
to take place at the place where a majority of the directors participating in the meeting
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is assembled or, in default of such a majority, at the place where the Chairman of the
meeting is physically present.

SEAL

18. (a)  If the Company has a seal it shall only be 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 is affixed and unless otherwise so determined it shall
be signed by a director and by the secretary or a second director.

(b)  The obligation under regulation 6 of Table A relating to the sealing of
share certificates shall apply only if the Company has a seal.

(c¢)  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 1n the directors.

INDEMNITY

19. (a)  Every director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which he
may sustain or incur in or about the execution of the duties of his office or otherwise in
relation thereto, including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given in his favour or in which he is
acquitted or in connection with any application under Section 144 or Section 727 of
the Act in which relief is granted to him by the Court, and no director or other officer
shall be 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 or in relation thereto. But

this article shall only have effect insofar 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 liability as is referred
to in Section 310(1) of the Act.
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Name and address of Subscriber

Peregrine Secretarial Services Limited
Level 1

Exchange House
Primrose Street
London

EC2A 2HS

Authorised signatory
for and on behalf of Peregrine Secretarial Services Limited

NO—

Dated the M/(Q/,ﬁ]

Witness to the above Signature:- Karma Lhamo Cosgrove

24 Talma Gardens
Twickenham
Middlesex

%ﬁ o TW?2 7RD




