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CERTIFICATE OF INCORPORATION

CF A PRIVATE LIMITED COMPANY

No. 2706124

| hereby certify that

ASSISTCARE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 13 APRIL 1992

Pl

p.BEVAN

an authorised officer

HC0078
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements or application
for vregistration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficial use  For official use
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L e

Name of company

*®

ASSISTCARE LIMITED

] MICHAEL RICHARD COUNSELL, signing on behaif

of SWIFT INCORPCRATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Setieiterergagedin-the-formationefthe—
-sompamdt [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 Actin respect of the

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

complied with,

And{ make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Deciarations Act 1835
11, SHIP STREET

BRECON,
POWYS
The 3rd day of February 1992
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beforeme . _

Declared at Declarant to sign below
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A Commissioner for Oaths or Notary Pubiic or Justice of
the Peace or Solicitor having the powers conferred on a

Commissioner for Qaihs,
Prasentor’s name, address and For official use _T
reference (if any). New Companies Secton Post room




Printed and supslied by
Jordan & Sons Limited

21 &, Thomas Street, Bristol 351 6JS
Tel: 0272 230600 Tolex 445119

CHA108

This form shoeulkl be comploted In black,

Company name (in full)

Ragisterad office of the company on
incorporatior.

if the memoerandum 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 should Companies House
direct any enquiries about the
information shown in this form?
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Statomoent of first divectors and
secretary and intended situation
of registe:od office

CN %@b\?\_\: For official uze

ASSISTCARE LIMITED

ol 2 BACHES STREET I
i
Post town _ -ONDON 1
County/Region |
Postcode _ 11 BUB |

X

Name  JORDAN & SONS LIMITED |
(aa; 21ST. THOMAS STREET |

— —— 1 ——

Post town BRISTOL ||

County/Region H
Postcode _ 5O 16JS |

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

BRISTOL Postcods BS1 8JS
Telaphone 0272 230600 Extension _ 349

—n I




Company Socrotary (Senore 1 - 5}
Namsz *Style/Title
Forenamas
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

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

Consent signature

Directors (s 1-5)
Please list directors in alphabetical order.

Mame *Styla/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Addrass
Usual residentis! adgress must be given.

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Gonsent signhature

Delete if the form
is sipned by tha
subscribers,

[es!

B E

SWIFT INCORPORATIONS i;lMITED

o g ) e AT T e T

e BT o ¢ v

M/A ) ::
—_— PR
N/A |
N/A |

[ap| 2BACHES STREET

LONDON

Post town

County/Region

Postcode _ N1 6UB I country ENGLAND

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

W i :

Signed ¥

uthorised

Signalery} Date 03.02.92

[co]

INSTANT COMPANIES LIMITED

N/A

j

N/A ;

) N/A N
[ap| 2 BACHES STREET i
o |
Post town _VL?NDAONM I
County/Region ”
Postcode __Ei G_UE_ _ i+ Country ?NGLAND |

‘poi1:8]0,2[81]
ioc, COMPANY REGISTRATION AGENT

L ]

ob' NONE

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

{Authonsed

Nationality 'NA'UK REGISTERED |

—

Signatory) Date 03.02.92

e

mﬁwa-

Signature of agent on behalf of all subscribers

Date 03.02.92




THE COMPANIES ACTS 1985 to 1989 it QAAWY

e

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

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

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

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

OBLGEN
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{a} Te purchase or by any other means
acquire and take gptions over any proporty whataver,
and any rights ol privileges of any kind ovar or in
rogpect of any property,

{b} To opply for, register, purchass, of by
other means acquire and protect, prolong and renaw,
whethar in ths United Kingdom or elsewhare any
patents, patant rights, brevets d'invention, licences,
socret procesgzes, trade marks, designs, protections
and concessions and to disclaim, alter, modily, uss
and turn to sccount and to manufacture under or
gramt licences or privileges in respect of the same,
and to expand money in experimenting upon, testing
and improving any patents, inventlons or rights which
t, Company may acquire or propose to acquire.

{c} To acquire or undertake the whola or any
part of the business, goodwlll, and assots of any
parson, firm, or company carrying on or proposing to
carry on any of the businesses which the Company Is
authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to
acquire an interost in, amalgamate with, or enter into
partnership or Into any arrangement for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firm 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 aforesaid or
proparty acquired, any shares, debentures, debenture
stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
sharaes, debentures, debenture stock or socurities so
received,

{d) To improve, manage, construct, ropair,
dovelop, exchange, let on lease or otherwise,
mortgage, charge, sell, aispose of, turn to account,
qrant licences, options, rights and privileges inrespect
of, or otherwise deal with all or any part of the
property and rights of the Company.

{e) To Invest and deal with tho moneys of
the Company not immediately required n such
manner as may from time to time be determined and
to hold or otherwise deal with any investments made.

{f To land and advance monay or give credit
on any terms &nd with or without security to any
person, firm or company {including without prejudice
to the generality of the foregoing eny holding
company, subsidiary or fellow subsidiary of, or any
other compaony associated in any way with, the
Company), to enter intc guarantees, contracls of
indemnity and suretyships of ell kinds, to recoive
money on deposit or loan upon any terms, and 1o
securg Or guarantee in any manner and upon any
terrns the payment of any sum of monay or the
performance of any obligation by any person, firm or
conmpany {including without prejudice 1o the generality
of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company
as eforesaid),

{g} To borrow and raise money in any
manaer and to secure the repesyment of any money
borrowed, raised or owing by mortgage, charge,
standard security, lian or other security upon the
whole or any part of the Company's property or
assots [whether present or future), including its
uncalled capital, and also by a similar mortgege,
charga, standard security, lisn or security to secure
and guaranteo the performance by the Company of
sny obligation or lability it may undertake or which
may bacome binding on it.

(h} To draw, make, accept, ondorse,
discount, nogotiate, oxecute end issue chaques, bills
of exchangs, promissory notes, hills of lading,
warrants, dsobectures, and other nagotiable or
transferabla instruments.

0] To apply for, promoie, and obtain any
Act of Partisment, ordar, of licence of the Dapartment
of Trado or other authority for enabling the Company
to carry anvy of its objects into effect, or for effacting
any modification of the Company'’s constitution, of for
any other purpose which may seem cajculated directly
or indiractly to promote the Company's interests, and
to oppose any proceedings or applications which may
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seem calculated directly ov indirectly ta projudice the
Company's [nletests,

{j) To enter into any arrengaements with
gny government or authority {supreme, municipal,
local, or otherwise) that may sesm conducive to tha
attainment of the Company's objects or any of them,
and to obtsin from any such government or authority
any chartors, decrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exorclse, and comply with any such
charters, decrees, rights, privileges, and concessions.

{k) To subscribe for, teke, purchese, or
otherwise acquire, hold, sel!, deal with and dispose
of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securitios
issugd or guaranteed by any other company
constituied or carrying on business in any part of the
world, and debentures, debenture stocks, bonds,
obligations or securitivs issued or guaranteed by any
government or authority, municipal, local or
otharwise, in any part of the world,

[} To control, manage, finance, subsidiss,
co-ordinate or otherwise assist any company or
companies In which the Company has a direct or
indirect finencial interest, to provide secrotarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by
way of subvention or otherwise and any other
arrangoments which may seem desirable with respect
to sny business or operations of or generally with
respect to any such company or companies,

{m) To promote any othor company for the
purposa of acquiring the whole or any part of ths
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or cperations which may appear likely to
assist or benefit the Company or to enhance the value
of any property or business of the Company, ond to
plece or guarantes the placing of, underwrits,
subscriba for, or otherwise acquire all or any part of
the shares or securities of any such company as
aforasaid. ’

in} To sell or otherwise dispose of the
whole or any part of the business or property of the
Company, either together or in portions, for such
considsration as the Company may think fit, and in
perticular for shares, debentures, or securities of any
company purchasing the sama,

(o} To act as agents or brokors and as
trusteas for any person, fiim or company, and to
underteke and perform sub-co, *racts.

4] To remunerate any person, firm or
company rendering services to the Company either by
cash payment or by the allotment to hum or them of
shares or other securitiss of the Company cradited as
pald up in full or in part or otherwise as may be
thought expodient,

{q) To distribute among the Membars of the
Company 'n kind any property of the Company of
whatever nature,

] To pay all or any expenses incurred in
connaction with the promotion, formation and
incorporation of the Company, or to centract with any
person, firm or company to pay the sama, and to pay
commissions to brokers and othors for underwriting,
placing, selling, or guarantaping the subscription of
any shares or other securities of tha Company.

{s) To support and subscribe to any
charitable or public object and to support and
subscribe to any institution, socioty, or club which
may be for the benefit of the Company or its Directors
or employees, or may be connscted with any town
or place wheore the Company carrias on business; to
giva or eward pensions, annuitios, gratuities, and
superannuation or othar allowances or bensfits or
charitable eid and generally to provide advantagas,
facilities and services for any persons who are or have
been Direciars of, or who ers or have been employed
by, or who are serving or have served the Company,
or any company which is a subsidiary of the Company
or the holding company of the Company or a lellow




subsidiasy of the Company or the predecessors in
business of the Company ot of any such subsidiary,
halding or fellow subsidisry company and to the
wives, widaws, children and other relutives and
dependants of such persons; to make payments
towards Insurance including insurance for any
Diector, officer or Auditor agalnst any llabitity as Is
refarrad to In Sectlon 310{1) of the Act; and to set
up, establish, support and maintaln superannugtion
ond other funds ar schemes (whether contributory or
nan-contributory} for the benafit of eny of such
persuns and of their wives, widows, children and
other selatives and dependants; and to set up,
establish, support and maintain profit charing or share
purchase schemas for the bonefit of sny of the
employees of the Company or of any such subsidiary,
holding or fellow subsidiary company end to lend
money 10 any such employees or to trusteas on their
behall to enable any such purchase schemes to be
astablished or maintained,

{t Subject to and in accordance with a due
compliance with the provisions of Sections 185 to
168 (inclusive) of the Act {if ond so far as such
provisions shsll be applicabls), to give, whather
directly or indirectly, any kind of financial assistance
{as defined in Section 162(1}{s) of tha Act) for any
such purpose as is specified in Section 161{1} and/or
Section 161{2) of the Act.

{u) To procure the Compeany to ba registered
or racognised in any part of the world,

[\ To de all or any of the things or matters
gloresald in any part of the world and olther as
principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and ejthar afone or in conjunction with othears.

(w) To de all such other things as may be
deemad incidental or conducive to the attainmant of
the Company's object or of any of the powers given
to it by the Act or by this Clausa.

AND so that:-

(1} None of tho provisions set forth
in any sub-clause of this Clause shall be restrictively
construed but the widest intorpretation shall be given
to each such provision, and none of such provisions
shall, excapt where the tontext oxpressly so requires,
be in any way limited or restriciad by reference to or
inference from any other provision set forth in such
sub-clause, or by reference to or inference from tha
terms of any other sub-clause of this Clause, or by
referance to or inference from the name of the
Company.

(2} Tha word "Company” in this
Clause, except where used in roferonce to the
Company, shali be deemed to include any partnership
or other body of persons, whether incorporated or
unincargurated and whether domiclled in the United
Kingdom or elsewhere.

(3} Inthis Clause the expressian “the
Act” means the Companies Act 1985, but so that eny
referance in this Clause to any provision of the Act
shall be deemed to include a reference to any
statutory modilicetion or re-enactment of that
provision for the time being in force,

4. The liability of the Membaors is limited.

5. The Company's share capital is £1000 divided
into 1000 shares of £1 each.
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Wa, the subscribers to this Memprandum of
Associalion, wish to be formed into a Company
pursuart to this Memorandum; and we apree tg take
the number of shares shown opposita our respeciive
namaes.,

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

For and on behalfl of

1. Instant Compenies Limited - One
2 Baches Stroet
London N1 6UB

For &id on bshalf of

2. Swilt Incorporstions Limited - One
2 Baches Street
London N1 8UB

W i a

Total shares taken - Two

Deted (03,02.92

Witness to the above Signatures:-  Mark Andorson
2 Baches Street
London N1 6UB

i

{ PFotes—



THE COMPANIES ACTS 1986 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. {a) The Regulations contained in Table A in
the Scheduls to the Companlos {Tablos A to F)
Regulations 1985 (81 1986 No. 805) as amendad by
the Companies (Tables A to F} {Amendment)
Regulations 1986 (Sl 1985 No., 1062) {such Table
being hereinafter called "Tabla A") shall apply to the
Company save in so far as thoy are axcluded or varied
hareby and such Rogutations {save as so excluded or
voriad) and the Artlcles hereinaiisr contained shall be
the regulations of the Company.

(b} In thesa Articles the axpression "the Act”
means the Companies Act 1986, but so that any
rofaeronca in thesa Articles to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time baing in force.

ALLOTMENT OF SHARES

2, {a) Shares which are comprlsed in the
authorised share capital with which the Company is
incorporated shall be under the gontrol of tho
Directors whe may (subjoct to Section 80 of the Act
and to paragraph {d) below] allot, grent options over
or otherwise dispose of the same, to such persons, on
such terms and in such mannor as they think fit.

(b} All shares which are not comprised in tha
authorised share capital with which the Company is
incorporated and which the Directors propose to issue
shall first be offered to the Members in proportion as
nearly as may be to the number of tho existing sheres
held by them respectively unless the Company in
Geneoral Meaeting shall by Special Resolution otherwise
diregt. The offer shall bo made by notice specifying
the nummber of sheres offerad, and limiting e period
{not being less than fourteen days} within which the
offer, if not acceptad, will be deemed to ba doclined,
After the expiration of that peoriod, those sharus so
deemed to be declined shall be offered in the
praportion aforesaid to the persons who have, within
the said period, accepted all tho shares offered to
them: such further oifer shall be mads in like terms in
the same manner and limitod by a like period as the
original offer. Any sharos not accopted pursuant to
such offer or furthor offer as aforesaid or not capable
of being offered as aforesaid except by way of
fractions and any sharas rsjoased from the provisions
of this Article by any such Special Resolutior as
aforesaid shall be under the control of the Directors,
who may allot, grent options over or otherwise
dispose of the samae to such parsons, on such terms,
and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are
more favourable to the subscribers thersfor than the
terms on which thay were offerad to the Members.
The foregoing provisions of this paragreph {b) shell
have effect subject to Section 80 of the Actl.

(¢} In accordance with Section 91(1) of the
Act Sections 8%{1) and 90{1} to (8} linclusive) of the
Act shall not apply to the Company,

{d} Tho Diractors are genorally and
unconditionally authorised for the purposes of Section
80 of the Act, to axercise any powaer of the Compsany
to ollot and grant rights to subscribe for or convest
securities into shares of the Company up to the
amount of the authorised share capital with which the
Campany s 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 ony such rights undor this suthority in
pursuance of an offer or agraament so 1o do mada by
the Company within that period. The authority hereby
given mey at any time {subject to the said Section 80)
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be ienewaed, revoked or varied by Crdinary Resolution
of the Company in Genera) Meeting.

SHARES

3. The lign conferred by Cleuse & in Table A shall
attach ulso to fully peid-up shares, and the Company
shall also have a first and psrameount len pn all
shares, whethar fully paid or not, standing regisiered
in the name of any parson indebted or undor lability
to the Company, whather he shall be tha sole
registered holder thereot or shall ke one of two or
more joint holders, for all monoys presently payabla
by him or his ostate to the Compeny. Clause 8 in
Table A shall ba modified accordingly.

4.  The lisbility of any Member in defoult in respect
of a call shall be increased by the addition at the ond
of tha first santence of Clause 18 in Teblo A of the
words "and sll axpensas that mey have beon incurred
by the Company by resson of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

B.  Every notice convening a General Maoting shall
comply with the provisions of Section 372(3) of 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 Maesting
which any Member is entitled to receive shall be sont
to the Dirsctors and to the Auditors for tha time being
of tha Compeany,

6. (a} if a quorum is not present within half an
hour from the time appeinted {for a Genoral Mgeting
the Genaral Meeting shall stand adjourned fo the
same day in the next weok at the same time and
plece or to such other day and at such other time and
place as the Diroctors may detormine; and if st the
adjourned General Masting a quorum is not prasent
within half an hour from the time appointed therefor
such adjourned Genera! Meating shall be dissolved,

(b} Clause 41 in Table A shall not apply to
tho Company.

APPOINTMENT OF DIRECTORS

7. {a} Clause 84 in Table A shall not ~pply 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 Genseral Mesting of the Company, Subject to and in
default of any such detsermination there shail be no
maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the
minimum number of Directors shall be one, s sole
Director shall have authority to exercise all the
powers end discretions by Table A and by these
Arlicles expressed to be vested in the Directors
ganerdlly, and Clause 89 in Table A shall be modified
accordingly.

{c) The Directors shall not be requited to
retire by rotation and Clauses 73 to 8Q (inclusive) in
Table A shall not apply to the Company.

{d) No person shall be appointed a Director
a* any General Meaeting unless either:-

{i) he is recommended by the
Directors; or

i) not less than fourteen nor more
than thirty-five clear days before the date appeinted
for the General Mesting, notice signed by a Member
qualified to vote at the Gencral Meeting has been
given 1o the Company of the intention to propose that
person for appointmaent, tegether with notice signod
by inat person of his willingness to be appointed.

{a) Subject to peragraph {d} above, the
Company may by Ordinary Resolution in Generel
Meating appoint any person who is willing to act o
be a Director, either to fill a vacancy or as an
additlonal Director,

{f) The Directors may appaint a parson
who ig willing to act to be a Director, aither tp fill a
vacancy or as an additional Director, provided that the




apRointment does not cause the number of Directors
10 ax¢oeed any number determined in eccordance with
parugraph {bl above as the maximum number of
Directars and tor the time belng In force,

BORROWING POWERS

8 Tha Diroctors may sxorclse all the powars of the
Company ta borrow money without {imit as to amount
and upon such terms and In such manner us they
think fit, and subjoct {in the cose of any s urity
convertible into sheras) to Saction 80 of the Act to
grant any mortgage, charge or standard gecurity over
its undertaking, property and uncalled capital, or any
pert theroof, apd to issue debentures, debenture
stack, and other sacurities whothor outright or as
security for any debt, liabiity or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9, ({(a) An slternato Director shall not bo entitled
as such to receive any remuneration {rom the
Company, save that he may be paid by the Company
such part lif any) of the remuneration otherwise
payable to his appointor es such appointor may by
notice in writing to the Company from time 1o time
direct, and the first sentence of Clause 66 in Table A
shall bo modified accordingly.

[{A) A Director, or any such other person as
is mentioned in Clause 65 in Table A, may act as an
alternate Dirattor to reprasent more than one Ditector,
and an alternate Director shall be entitled at any
meoting of the Directors or of any committee of the
Dirsctors to one vote for every Director whom he
represonts in addition to hils own vote {if any) as a
Director, but ho shall count as only ono for the
purposo of datermining whather a quorum Is present.

GRATUITIES AND PENSIONS

10, {a) Tho Directors may exercise the powers of
the Company conferred by Clause 3{ii)is} of the
Memorandum of Association of the Company end
shall be entitled to retain any benefits received by
themn or any of them by roason of the exercise of any
such powers.

{b} Clause 87 in Table A shell not spply to
the Company.

PROCEEDINGS OF DIRECTORS

i1, (a) A Directar may vole, 8t any mesting of
the Diractors or of any commitiee of the Directors, on
any rosolution, notwithstanding that it in any way
concerns or relates to a matter in which he has,
diractly or indirectly, any kind of interost whatsoaver,
and i he shall vote on any such resplution ss
aforesaid his vote shall be counted; and in relation to
any such resolution 8s aforesaid he shall (whether or
not he shall vote on the same) be taken into account
in calculating the quorum present st the meeting.

(b} Clauses 94 to 97 (inclusivel in Table A
shall not apply to the Company.

THE SEAL

12. {a) If the Company has a se-{it shall only be
used with the suthortty of the Direciors or of a
comimitiee of Diractors, The Directors may determine
who shall sign any instrument to which the scal is
affixed and uniess otherwise so determinad it shall b
signed by a Director and by the Sacretary or second
Rirector. The obligation under Clauss & of Table A
ralating to the sealing of share certificates shell apply
only if the Company has a seal. Clauga 101 of Table
A shall not apply (o the Compaay.

b} The Company may exercise the powers
conferred by Section 39 of the Act with regard to
having an officlal seal for use abroad, and such
powars shall ba vested in the Diractars.
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INDEMNITY

13, {n) Every 124 " or other otlicer or Auditor
of the Company ea¢ o jndemnified  out of the
assets of the Comi vy 2giinst all losses or liabilities
which he may su. e pr dncur in ot about the
exuecution of the dutw» of his office or otherwise in
ralation thereto, including any Hability incurred by him
in defending any proceedings, whather civil or
criminal, in which judgment is given in his favour or in
which he is acquittod or in connectlon with any
application under Section 144 or Suction 727 of the
Act v which relief is granted to him by the Court, and
no Director or other officer shell ba liable for any loss,
damage or misfortune which may happen to or be
incurred by tha Company in the exacution of the
duties of his office or in relation thereto. But this
Article shall only have effect in so fer as its provisions
ars not avoided by Section 310 of the Act.

b} The Diroctors shall have powar to
purchase and maintain for any Director, officer or
Auditor of the Company insurance sgeinst eny such
liabitity as is referred to in Section 310(1)} of the Act.

{c} Clause 118 in Table A shall not appiy to
the Company,

TRANSFER OF SHARES

14. The Directors may, in their absolute discration
and without assigning any reason tharefor, dacline to
register the transfer of a share, whethar ornot it is &
fully paid share, and the first sentence of Clause 24
in Table A shall not apply to the Company.

Nameos and addresses of Subscribers

For ang on behalf of

1. in<tant Compenies Limited
2 Bachas Street
London N1 6UL/8

For and on bahalf of

2, Swift lncorporations Limitad
2 Baches Street
London N1 6UB

I i

Dated 03.02.92
Witness to the abovoe Eignaturas:-  Mark Anderson

2 Buches Sirest
Londan N1 6UB
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