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

mglaesig do not Pursuant to section 12(3) of the Companies Act 1985
this margin
: " To the Registrar of Companies , For official use ~ For official use "’
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; boldbleck lettering  Name of company

LINEPALM LIMITED

; ':‘l ir?:;gg'}'bompany //’

’ | DAVID STEWART HODGSON, signing on behalf
' of SWIFT INCORPORATIONS LIMITED
| - 2 BACHES STREET . ' _ S
- « LONDON N16UB &+ . A \
| tdelote as " do solemnly and sincerely declaie thatlarn a [Seliciterengagee-nthe-formatien-etthe- S

o propriate . ~ -gormpany]t [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 réquirements of the above Actin respect Jf the
'registra.tion of the above company and.oi matters precedent aﬁd incidental to it have been
" complied with, 5 § "
And | maie this solemn declaration conscientiously believing the same fo be true and by virtue of

" the provisions of the Statutory Declarations Act 1835

- .  Daclared at _ 11, SHIP STREET Declarant ta sign below |
o BRECON, ;
| . POWYS ) '
i . The &th day of January 1939
l , - ) Lﬂ
‘—;f""" o
/’

A Commissioner for Oaths or Notary Public or Just] yof——""
the Peace or Solicitor having the powers conferred on 4
Cornmissioner for Oaths. —_

Presentor's name, address and For official use
reference (if any): Naw Companies Section Postjoem
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. COMPANIES FQRM No. 10
Statemont of fivst directors

| situation of registered coffice

~ Name of company

- BRISTOL
— - Postcode - BS16JS

and secretary and intended

i‘-’ursuant to section 10 of the Companies Act 1685

To the Registrar of Companies
o For official use

*

LINEPALM LIMITED

/’

W - LR

The intended situation of the registered office of the company on incorporation is as stated below

2 BACHES STREET - o !
LONDON ) 3
- : i

' Postcode| N1 6UB i

If the memorandum is delivered by an agent for‘the subscrihers of the
memorandum please rnark ‘X' in the box opposiie and insert
the agent’s name and address below

JORDAN & SONS LIMITED I
. 21 ST THOMAS STREET : : '

o
N

Number of continuation sheets attached (see note 1)

Pressentor’s name, address and For official use
reference (if any): General Section Postroom
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- Frrevious name(s) (note 3) NONE

T,

BIRECTOR

Ths name(s) and particulars of the person who is, or the persons who are, to be the first director
or d.cectors of the company (note 2) are as follows:
Narae (note 3) INSTANT COMPANIES LIMITED N ~ Business occupation 3
COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
| Postcode| N1 6UB (note 6)
Other directorshipst NONE

| consent to act gs directarof the company named on page 1
§ Signature

(Authorised Signatory) Date 04.01.89

SECRETARY

—

The name(s) and particulars of the person who is, or the persons who are, to be the first
secretary, or joint secretaries, of the company are as follows:

I Name (notes 3 &7)

SWIFT INCORPORATIONS LIMITED

Address (rotes 4 & 7) 2 BACHES STREET
LONDON
Posticode N16UB
I consent to act as gecretary of jge company named on page 1
{ Signature (Authorised Signatory)  Date 0%#.01.39 _—

Signature of agent on behalf of subscribers

/ oo Pate 04.01.89

-
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'THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITIED BY SHARES

o
[V

Memorandum and Articies of Association

1. The Company s name is

LINEPALM LIMITEDZ
—

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

3. The Company’s objects are :-

(a) To acquire by purchase, lease, exchange or otherwise for development,
investment or resale and to traffic in land and house and other property of any

tenure or any interest therein, and to create, reserve, sell and deal in freehold
and leasehold ground rents, and to make advances upon the security of land or house

. or other property or any interest therein, and whether erected or in course of

erection, and whether on first mortgage or subject to a prior mortgage or
mortgages; and generally to deal in, traffic by way of sale, lease, exchange or
otherwise with land and house property and any other property (whether real or

personal) and to turn the same to account as may seem expedient, and in particular -

by laying out streets, roads, and squares, constructing, sewers and draining,
planting, paving and preparing building sites, and by constructing, reconstructing,
altering, repairing, improving, decorating, furnishing, and maintaining houses,
flats, bungalows, offices, factories, warehouses, wharves, buildings, works and
conveniences of all kinds, and by consolidaling or connecting or subdividing
properties, and by leasing and disposing of the same, and by advancing money to and
entering into coniracts with builders, tenants and others; and to manage any land.
buildings or other property as aforesaid, whether belonging to the Company or not,
and to collect rents and income, and to supply to tenants and occupiers catering
and other services and all convenlences and amenities commonly required therewith;

to acquire and take over businesses or undertakings of all kinds, and to carry on,

or dispose of, remove or put an end to the same or otherwise deal with the same as
may seem expedient; and to carry on all or any of the businesses of building and
civil engineering contractors, land, estate and properly developers, repairers and
jobbers, estate agents and managers, mortgage and insurance brokers and agents,

- surveyors, valuers and auctioneers, g¢eneral farmers, bwlders ercha plant

hire specialists and contractors, merchants of, and dealers | y Machipery,
vehicles and appliances of all kinds, painters, decorators a ‘ ershﬂ‘g au

and transport contractors, electricians and general engineers. sl =
LN oD
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{b) To cany on any othur trade &r business
whatevar which can n the cplnion of the Board of
Dirsotors be advantageously carried onin connection
with or ancitlary to any of the businesses of the
Campany.

{¢) To purchase or by any other means
acquira and take options over any property
whataver, and any rights or privileges of any kind
avar or in respect of any property,

(d) To apply for, registar, purchase, or by
other means acquire and protact, prolong and renew,
whathet in the United Kingdom or eisewhare any
patorits, patent rights, brevets d'inventlon, licences,
secret processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
an¢! to expend money In experimenting upon, testing
and improving any patents, inventions or rights
which the® Company may acquire ar propose (o
acquire.

(e} To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company currying 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 stch acquisitlon to undertake
ail or any ot the liabilltles of such person, firm or
company, or to acquire an interest in, amalgamate

with, or enter into parnership or into any -

arrangement for sharing profits, or for co-cperation,
or for mutual assistance witir any such person, flrm
or company, or for subsidising or otharwise assisting
any such person, firm.or company, and to give or
accept, by way of conslderation for any of the acts
ar things afaresaild or property ‘acqguired, any

shares, debentures, debenture stock or securities .

that may be agread upon, and to hofd and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or sacurities $O
received,

() To Improve, manage, construct, repalr,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges In
respect of, or otherwise deal with all or any part of
the property and rights of the Company.

() To invest and deal with the moneys of the
Company not inmedlately required In iuch manner as
may from time to tima be determined and 10 hold or
otherwlse deal with any lnvestments made,

(h) To lend and advance money or give credit
on any terms and with or without security to any
person, firm or company {[ncluding without prejudice
to the generality of the fo  oing any holding
company, subsidlary or tellow subsidiary of, or any
other company assoclated In any way with, the
Company), to enter Into guarantoes, contracts of
Indemnity and suretyships of al} kinds, to raceive
money an deposit or loan upon any terms, and to
secure or gusrantee in any manner and upon any
terms the puyment of any sum of money or the
performance of any obligation by any person, firm or
company (including without prefudice to the
generality of the foregeing any such holding
company, subsidlary, feliow subsidiary or assoclated
company as aforesald).

{I) To barrow and raise monay In any manher
and o sacure the rapayment of any money barrowed,
ralsed or owing by mortgage, charge, standard
security, llen or other security upon tha whole or
any part of the Company's property or assets
{whether present or future), Including its uncalled
capital, and also by a simllar mortgage, charge,
standard security, lian or security 0 secure and
guarantee tho parformance by the Company of any
chligation ar lfability it may undertake or which may
boecome hinding on It

{l)y To draw, make, accept, endorge, discount,
nagotlate, oxecute and Issue cheques, bills of

exchange, promissory notes, bills of Inding, -
warrants, debentures, and other negotiably or
transfeiable instruments.

(k) To apply {or, pramote, and obtain any Act
of Parliament, order, or licence of the Depurtment of
Trade or other authority for enabling the Company
to carry any of its oblects into offect, or tor
effecting any modification of the Company's
constitution, or for any other purpose which may -
soem caicutated directly or indirectly to promote the
Company's interasts, and to oppose any proceedings
orapplications which may seam calculated diractly or
indiractly to prejudice the Company's Interests.

{) To entsr Into any arrangements with any
government or autharity (supremae, municipal, local,
or otherwise) that may seem conducive to the
attainment of the Company’'s objacts nr any of them,
and to abtain from any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessions.,

(m) To subscribe for. ‘take, purchase, or
otherwise acquire, hold, sell, deal with anc! dispose
of, ptace and underwrite shares, stocks,
debenturas, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world. "

(ny To control, manage, flnance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect tinancial interest, to provide secretarial,
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
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company of companies.

(0) To promote any other company for the
purpose of acquiring the whole or any part of the
business ¢or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benefit the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securitles of any such
company as aforesaid.

{p) To sell or atherwisa dispose of the whole
or any part of the business or property of the
Company, cither togather or in potticns, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securities of
any company purchasing the same.

{q) To act as agents or brokers and as
trustees for any person, firm or company, and to
undertaka and parform sub-contracts.

() To remunerate any personr, firm or
company rendering services to the Company either
by cash payment or by the allotment t¢ him or them

‘of shares or other securities of the Company

credited as ~aid up [n full or In part or otherwise as
may be thought erxpedient.

(s) To pay ait or any expenses Incurred in
connection with tha promotion, formation and
incarporation of the Company, or to contrect with
any person, flem or company to pay the sawe, and
to pay commigsions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscriptiaon of any sharas or othor socuritios of the
Company.



() Ta support and subscribe to any charitable

or pubilc obleci and to support and sehscribe to any
institution, seciaty, or ¢lub which may be for tha
bgnotit of tha Company or its Directors or
amployeas, of may ho connacted with any town or
place where the Company carrles on budginess; to
glva or award pensions, annuities, gratutles, and
sugarannuation or other allowances or bonefits or
charitable aid and generaily ta provide advantages,
facilities and services for any persons who are or
have been Directors of, or who are ¢r have been
employed by, or who are serving or have served the
Company, ot any company which is a subsidiary of
the Company ar the holding company of the Company
or a fellow subsidiary of the Company or ths
predecassors in business of the Company or of any
such subsidiary, helding or feflow subsldiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards nsurance; and to set up,
astablish, suppont and maintain superannuation and
aother funds gr schemas (whether contrihutory or
non-contributory} for the benefit ot any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or

share purchase schemes for the benefit of any vl the .

employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees
on thair behail to enable any such purchase »_hemes
to be established or maintained.

(u) Subject to and in accordance with a due

compliance with the provisions of Sections 155 to 158

(Inclusive) of the Act (if and so far as such

provisions shall be applicable}, to give, whether

directly or Iindirectly, any kind of financial

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.

(v} To distribute among the Members of the
Company in kind any property of the Company of
whatever nature,

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

(x} To do ali or any of the things or matters

aforesaid in any part of the world and either as -

principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwiso and either alone or In conjunction with
others.

) Te do all such other things as may be
deamed incidental or conducive to the attainment of
the Company's objects or any of them.

AND so that;-

(1) Necne of the objects sot forth In any
sub-clause of thls Clause shall be restrictively
construed but the widest Interpretation shall be
aiven to each such object, and none of such abjects
shatl, except where the context expressly so
requires, be In any way limited or restricted by
reference to or inference {from any other chject or
objects set forth in such sub-¢lause, or by reference
to or inlerence from thé terms of any other
sub-clause of this Clause, or by refarence to or
inference from tha nama of the Company.

(2) None ¢f the sub-clauses of this
Clause and none of the objects theraln spocified shali
bhe doamed subsidiary or ancillary to any of the
objects specitied in any other such sub-clause, and
the Company shall have as tull a power o exercise
aach and every ana of the ohjects specgified in each
sub-clauge of this Clause as though each such
sub-clause contained the chjects of a separate
Company.

(3) The word "Company" in this Clause,
except where used in reference to tho Company,
shall ba deamed to Includoe any partnership or other

~
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body of persons, whetler Incorporated  or
unincorporated and whather damiciied In tho Unlted
Kingdom or elsewherq.

(4) In this Cleuse the axpression “the
Act” moans the Companies Act 1995, but so that any
raferanca In this Clause to any provision of the Act
shall be deemed to Include a mfarence to any
statutory modilication or re-anactment of that
pravigion tor tha time being In torce.
4, The llability of the Members Is limitod.’
5. The Company's share capital is £1000 divided

Into 1000 shares of £1 each, (

)

\We, the subscribers 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 cur respective
names.

Number of sharas taken
vy each Subscriber

Naines and Addresses
of Subscribers

For and an behalf of
1. Instant Companies Limited.

2 Baches Street
London N1 6UB
"""-'—-—-——-‘
For and on behalf of
2. Swift Incorparatians Limited

2 Baches Streeot
London N1 6UB

- One

Tolal shares taken

Dated

04.01.89

Witness to the above signatures, Terry .. 1yne

2 Bacheas Street
London N sUB

?7\7%% i



THE COMPANIES ACT 1986
PRIVATE COMPANY LIMITED AY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. (a) The Regulations contalned in Tablo A in
the Schedule to tin Companies (Tables A to F)
Regulations 1385 as amended by the Companles
{Tablas A to F) (Amendment) Regulations 1988 (such
Table helng horelnafter ¢alled “Table A") shall apply
to the Company save In 50 far as they are excluded
or varled hereby and such Regulations (save as so
excluded or varled) and tha Articles herainafter

contained shal' he the regulations of the Company, .

{b) In these Articles the expression “the Act”
means the Companies Act 1985, but so that zoy
reference In thess Anticles to any provision of the
Act shall be deemed to include a reference to any
statutory maditication or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2.(a) Shares which are comprised in the

authorised share capital with which the Company is

incorporated shall bhe under the control of the
Diractors who may (subject to Section 80 of the Act
and to paragraph (d) below) allot, grant options
ovaer or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit,

(b) All shares which are not comprised in the
autharlsed share capital with which the Company is
incorporated and which the Directors propose to
issue shall first be offered to the Members in
proportlon as nearly as may be to the numbar of the
existing shares hald by them respectively unless the
Company in General Meeting shall by Special
Resolution otherwise direct. The offer shall be made
by notlce specifying the number of shares offered,
and limiting a period (not being less than fourteen
days) within which the offer, if not accepted, will
be deemed to be declined. After the expiration of
that periad, those shares so deemed to be declined
shall be offered In the proportion aforesaid to the
persons who have, within the said perlod, accepted
all the shares offared to them; such further offer
shall be made in ke terms in the same manner and
Wmited by a like perlod as the original offer. Any
shares not accepted pursuant to such offer or
further offar as aforesald or not capable of being
offered as afaoresald except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resolution as atoresaid
shall be under the control of the Directors, who may
allot, grant options over or otherwise dispose of the
same to such pearsons, on such terms, and in such
manner as they think fit, provided that, in the case
of shrres not accepted as afores2’d, such shares
shall it be disposed of on terms which are more
favourable to the subscribers therefor than the
terms on which they were offered to the Members.
The foregoing provisions of thig paragraph (b) shall
have effect subject to Section 80 of the Act.

(¢) In accordance with Section 91(1) of the
Act Sections 83(1) and 90{1) to (6) (inclusive) ot
the Aot shall not apply to the Company.

{d} The Directors ara generally and
unconditionally authorised for the purposes of
Saction 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscribe for
or convert sgeuritios into shares of the Company up
to the amount of the authorised share capital with
which tha Company is incorporated at any time or
ttmes during the period of tive years from the date
of incorporaticn and the Directors may, after that
perlod, allot any shares or grant any such rights
under this authority in pursuance of an offer or
agreement so to de made by the Company within that

period. The authority heraby glven may ot any tine
(subjact to the said Section 80} be ranewed, ravoked
or varied by Ordinary Resolution of the Company in
General Meeting,

SHARES

3. The lisn conferrad by Clause 8 in Table £ shail
attach also to fully pg'd-up shares, and the Company
shall also have a first and paramoount fien on all
shares, whether fully paid or not, standing
registored in the name of any person Indebted or

under liahllity to the Company, whether he shail be |

the sole regisiered holder thereof or shall be one of
two or more jolnt holders, for all moneys presently
payable by him or his estate to the Company, Clause .
8 in Table A shall bo modified accordingly.

4, The liabilily of any Member In default In
raspect of a call shall be increased by the addition
at the end of the first santence 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”.

GENERAL MEETINGS AND RESOLUTIONS
5, (a) A notice convening General Meeting shall

be requireci to specify the general natura of the
business to be transacted only in the case of special

. business and Clause 38 in Table A shall bs modified

accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and

also all that is transact.d at an Annuai General - -

Meeting, with the excaption of declaring a dividend,

the consideration of the acwounts, halance sheets,
and the reports of the Dirstors and Auditors, and

the appointment of, uxd 1z tixing of the

remuneration of, tha Audiors,

. () Every notice convening a General Meeting
shal! comply with the provisions of Section 372{3) of
the Agt 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 Membeer is entitled to recelve shall

be sent to tha Directors and to the Auditars for the
time being of the Company.

6. (a) Clause 40 in Table A shall be read and
construed as if the words "at the time when the
Meeting proceeds to business"” were added attheend
of the first sentence.

(b) If a quorum is not present w*-in hall an
hour from the time appointed tor a Ger. al Meeting
the General Meeting shall stand adjourned 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 Directars may determine; and it at
the adjourned General Meeting a quorum is not
present within half an hour from the time appointed
therefor such adjourned General Meetihg shall be
dissolved,

(c) Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

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

{b) The maximum number and minimum number
raspectively of the Dirgctors may ba determined from
time to time by Ordinary Rasolution In General
Meeting of the Company. Subject to and in default
of any such determination thers shall ba ro maximum
numher of Directors and the minimum number of
Directors shall be one. Whensgpever the minimum
number of the Directors shall be one, a sole Director
shall have authority 1o exercisa all the powers and
discretions by Table A and by thesa Ariicles
exprossed to be vested in the Directors ganarally,
and Clause 89 In Table A shall be modified
accordingly.



(c} Tha Direciors shall not be required to
retire by rotation and Clauses 73 1o 80 {(nclusive) wn
Tabia A shall not apply to the Company.

{di No person shail ba appointed a Director at
any Genaral Meoting unloss elthons

() he Is recommendad by tho Directors;
or

(i) not less than fourtean nor more than
‘thirty-fiva clear days hefora the date appointed tor
the Generai Mesting, notlce executed by a Member
qualitied to vote at the General Meeting has been
given to the Company of the intention to propose
that person for appointment, together with notice
axecuted by that persan of his willingness to be
appolinted.

(e) Subject to paragraph (d) abave, the
Company may by Ordinary Resolution in General
Meeting appoint any parson who Is willing 1o act to
be a Director, either to fill a vacancy or as an
additlonal Oirector,

(1) The directors may appoint a person who is

willing to act to be a Director, either to fill a .

vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors to exceed any number determined in

accordancawithparagraph (b) above as the maximum

number of Olrectars and for the time being in force.
BORROWING POWERS

8. The Directors may oxercise all the powers of
the Company to borrow money without limit as to
amount and upon such tarme and in such manner as
they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the
Act to grant any morgage, charge or standard
security over its undertaking, property and uncatied
capital, or any part thereof, and to issue
debentures, debenture stock, and other socurities
whether outright or as security for any debt,
‘Ilability or obligation of the Company or of any third

party.
ALTERNATE DIRECTORS

9.(a}) An alternate Director shall not be entitied
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part (it any) of the remuneration otherwise
payable to his appointor as such appointor may by
notice in writing to the Company from time to time
direct, and the flrst sentence of Clause 66 in Table
A shall be moditled accordingty.

{b} A Director, ar any such other persun as Is
mentioned In Clause 65 in Table A, may act as an
alternate Director 10 represent more than one
Director, and an alternate Dircctor shall be entitled
at any meeting of the Directors or of any committen
of the Diractors to one vote for every Director whom
he represents in addition to his own vote (if any) as
a Director, but ha shall count as only one for the
purpose of determining whether a quorum is grasant.

DISQUALIFICATION OF DIRECTORS

10. The oflice of a Director shall be vacated if he
becomes Incapable by rez~~n of liiness or injury of
managing and adminlstaring nis property and aftalrs,
and Clause 81 In Tahle A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. (a} The Directoremay exerclse tha powers of
the Company conferrad by Clause 3(t) of tho
Mamarandum of Assoclation of the Company and
ghall bo entitied to retain any benefits received by
thom or any of them by reason of the exorclse of
any such powaers,

(b) Clause 87 in Table A sholl not apply to the
Company,

PROCEEDINGS OF DIRECTORS

12,  (a) A Directormay viote, st any msating ofths
Diractors or of any committes of the Diractors, 6n
any resolution, notwithstanding that it In any way
cencarns or relates to a matter in which he has,
girectly or inttirectly, any kind of Intarest
whatsosver, and It ha shali vots on any such
resolution as afcresaid his vote shall be countedt)
and in relation 1o any such resolutlon as aforesald
he shall (whether or not he shall vote on the same)
be taken into account in calculating the guorum

present at the meating,

{b) Clauses 34 to 97 (inclusive) In Tabloe A
shall not apply to the Company,

INDEMNITY

13. (a) Every Director or other officer of the
Company shall be indemnified ocut of the assets of
thae Company against all losses or liabilities which he
may sustain ar incur tn Or about the execution nf
the dutles of his office or otherwise in reiation
thereto, including any liability incurrad by him in
dafending any proceedings, whether civil or
criminal, i which judgment is given in his favour or
in which he Is acquitted or in connection with any
appllcation under Section 144 ¢r Section 727 of the
Act in which relief is granted to him by the Court,
and no Dirgctor or other officer shail be ilable for
any loss, damage ar misfortune which may happen to

-or be incurred by the Company in the execution of
'the dutles of his olfice or In relation thereto. But
.this Article shall only have effect in so far as its
provisions are not avoided by Section 312 ¢f the.
Act.

(b) Clause 118 In Table A shall not apply to
the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion
and without asslgning any reason therefor, decline

to reqister the transfer of a share, whether or nct-
It is a tully paid share, and the first sentence of

Clause 24 in Tahle A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of

1. Instant Companies Limited
2 Bachas Street
London N1 6UB

Far and an behalf of

2, SwiRt Incorporations Limited
2 Baches Street
London Nt 6UB

Deted  04.01.89 U

V/itness {0 the abovo slgnatures, Tarry Jayho
2 Baches Stroat
Landon N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2367078

| hereby certify that

LINEPALM LIMITED

. is this day incorporated under the Companieé Act 1985 as

" a private company and that the Company is limited.

~Given under my hand at the Companies Registration Office,

- Cardiff the 31 MARCH 1989

¢ Bifanas

Mrs. B.m. yongs

an authorised officer
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, Minutes of an Extraordinarvy General Meeting of the above name
at Tripity Road, Halifar, West Yorkshire at 3pm on 26th #ay £933

A C Jowett i
M Fearnsides

1

. ) ,_.'if;) .
Present:- ﬁ.’{{*ﬁ\n [N

»
G

-

¢
=
!

> - %1_1« ) I
LINEPALM LIMITED %A/ (

_ (0o~ behalf of; ftdart Limited) Chaizman
"E\&\Jh-:z.ﬁ\\%,f*\/\“ . I 'S a«'

Il Iy

- =7k ‘ !‘P:‘:,' ‘\’y_" 3
The Chaix:ug‘;‘{ z&é‘g’é}ggd ,nEhat g " unMmOﬂj ;fﬁg:‘_g_\sent:,a Counsent &o the
holding of the meetff‘ing/._,i‘-ﬁx rshort motice’ had been ‘given by all the
members. AT TV e, ey ﬁvu

= - i

.
The Chairman proposed the following @eaqlption as &n Ordinary-
Resolution:— Y = .

R SN L]
Eld"i'f P ‘Qh#;‘;
N . gl R
“That the authorised share capital of the Co&’tpany)?bgf,;pcrea‘\:\eé_jg\}a
from £1,000 to £1,000,000 by the creation of an'‘adgirjonal
999,000 ordinary shares of £l each to rank pari passu ins all
respects with the existing ordinary shares .in the capital of the
Company.', . | e
On a show of hands the Cha:.x‘m;anfdecl’a{ne@ the resolution duly patsed as
. o 3 A LEMEEg . N .
an Ordinary Resolution. ' = T
[ '
s AR G Y . .
The Chairman .= proposed the fo]léélng»}é\resolut;on as a Speca.al\;‘ &
Resolution - R Cy J“ ;f*'f" ﬁ\\fj&/:\{,?\;ﬁiij | ] ‘ “‘tbﬂ"ﬂ‘\éﬁ
Y . ,) "-. ! . b oping .?“’]': . , & N ] "‘":,.,\
"That jthe Directors “'be*méht-hqrg.é_é’§ to issue and allot 99,998
ordinary shares of £l.each to Shotdart Limited at par'.
2y i
On a show o-f‘;;f}'lafnd\e‘gaﬂéi';Kh,e,w‘_,Ghairman declate wugi}i resolution duly passed as
a Special Resolition™wuy )= Fd o ap
‘ R AT o b
B 1 . .
The Chairman proposed the following resolution as -a Special
Resolution:— i?u\p * T

N, L e

P

W

I

. ,.iij‘aﬁs
“Phat the name of the Company be changed to 'Halifax Independent e
Financial Advisers Limited'". ) . e N C}}N
. N oy

Oon a show of hands the Chairmen declared the resolution duly :pé,s"s‘é;d«v@s
a Special Resolutiom. e

Thexe being no furtherx .busiﬁess the Chairman declared the meeting
closed.

Lo e HOUSE |
e ddigns 2 0 JUN1989

oD 2’“: Ly
FZ' M 77

T certify that this is a true copy of a resolutinn passed by the Directors

at an Extraordinary General Meeting held on 26th May 1989. L -

weesssss Director l’cli('? (22..... Date




COMPANIES FORM Neo, 123

Motice of increase
in nominal capital

ﬁgiggemdo not Pursuant to section 123 of the Companics Act 1985

this matgin

. ’ To tha Registrar of Companies For official use Company number
oasae complate - - - o

legiialy, prefgrablv lr- T T mi 237078

In black typo, or U T

hold block lettering Name of company
LINEPALM LIMITED (Change of name pendihg to Halifax Indepoendent

*Insort fuli name L]
of company

Financial Advisers Limited)}

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 26TH MAY 1989 the pominal capital of the company has bezn

increased by £ 932900 beyond the registered capital of £ 1000 ,

tThe copy must be A copy of the resolution authorising the increase is attached.t
printed or in some

other form approved  Thg conditions (e.g. voting rights, dividend rights, winding-up rights atc.} subject to which the new

by ihe registrar
shares have been or are to be issuad are as follows:
Ordinary shares ranking in all respects pari passu with existing
shares.
Please tick here if
continued overleaf
5Doleto as Signed ])_\, [Director][Seeretary]§ Date  23rd June 1989
appropriato ! ~
Presentor’s n;me, address and For official use
reference (if any): Genaral section Post room
C 8 Cockroft
Halifax Building Society *
Trinity Reoad )
HALIFAY e
et
West Yorkshire m,fu‘:“: e ~
HX1 2RG UL;:A Juness -
. e )
T\"‘ Mﬂmﬁ.ﬁhﬁ““"c"' o
'.‘3‘9
| m.@ Tha Soilcltc;is' Law Stationory Socioty ple, Oyez House, 27 Crimstott Streel, London SE1 TS ;gﬂasas'a:i;t
. ‘5017157|
Companies G123 TR




LINEPALM LIMITED

Minutes of an Extraordinary General Meeting of the abeve named Company held
at Trinity Road, Halifax, West Yorkshire at Jpm on 26th May 1989,

Presanc:-

A C Jowett {On behalf of Shotdart Limited) Chairman

M Fearnsides

1 The Chairman daclared that a quorum was present, Congent to the
holding of the meeting on short notice had been given by all the
menmbers,

2 The Chairman proposed the following resolution as an Ordinaxy
Resolution: -

"That the authorised share capital of the Company be increased
from £1,000 to £1,000,000 by the creation of an additional
999,000 ordinary shares of £l each to rank pari passu in all
respects with the existing ordinary shares in the capital of the
Gompany."

On a show of hands the Chairman declared the resolution duly passed as
an Ordinary Resolution.

3 The Chairman proposed the following resolution as a Special
Resolution:-

"That the Directors be authorised to issue and allot 99,998
ordinary shares of £l each to Shotdart Limited at par",

On a show of hands the Chairman declared the resolution duly passed as
a Special Resolutiou.

4 The Chairman proposed the following resolution as a Special
Resolution:-

[

"That the name of the Company be changed to 'Haiifax Independent
Financial Advisers Limited'",

On a show of hands the Chairman declared the resolution duly passed as
a Special Resolutiom.

3 There being no further business the Chairman declared the wmeeting
closed,

LRI BN B R R Y

I certify that this is a true copy of a resolution passed by the Director
at an Extraordinary General Meeting held on 26th May l98¢9,

. 23rd June 1989
ceerrmrerescee. Director silili.u..iL..u Ll ... .. Date

R NN M TR
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i. SPECIAL RESOLUTION ON CHANGE OF NAME
COMPANIES ACTS
COMPANY NUMBER 2367078
COMPANY NAME LINEPALM LIMITED

At an Extraardinary General*/ARaNaNEEIEANAGHHYZI" Meeting of the members of the above
named company, duly convened andi held at:

Trinity Road, Halifax, West Yorkshire

on the twenty-sixth day of May 10 89

the following Special Resolution was duly passed:

That the name of the Company be changed to:

‘/ZL‘W HALIFAX INDEPENDENT FINANCIAL ADVISERS LIMITED

Signature: S %é\\_ M é

-eheﬂ-man—!;\mee%de. Secretary &F

Notes:
* Please delete as appropriate.

NB. The copy Resolution must be filed with the Registrar of Companies within 15 days after the
passing of the Resolution. Please insert name and address to which the certificate is to be sent;

NC 19 {1985) s



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2367078

| hereby certify that

LINEPALM LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HALIFAX INDEPENDENT FINANCIAL ADVISERS
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 20 JULY 1989

P:Dmlm.

P. Daviason {Mrs)

an authorised officer
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THE COMPANIES AGCT 1985 N
¢ Todans , Bristal

Company Number 2367078

SPECIAL RESOLUTION OF

LINEPALM LIMITED

We, the undexrsigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the members for the time being of

- the above-named Company entitled to receiwve notice of and to attend o
and vote at General Meetings HEREBY PASS the following resolution as -

a Special Resolution and agree that *the said resolution shall,
pursuant to Clause 53 in Table A (which clause is embodied in the
Articles o©of Association of +the Company), for all purposes be as

- valid and effective as 41f the same had been passed at a

General Meeting of the Company duly convened and held.

It is resolved:

1, That the objects set forth as Clause 3 in the printed document
attached to this resolution, and for +the pvurpose of identification .
"marked with an 'M' be approved and adopted as the objects of the

Company, in substitution for, and to the exclusion of, all the

“existing' objects therefor, and the Memorandum of Association be

altered accordingly.

2. That the regulations set forth in the printed document attached
te thils resolution, and for the purpose of identification marked
with an 'A' be approved and adopted as the Articles of Association
of the Company, in substitution for, and to the exclusion of, all
the existing Articles thereof.

Dated this 18th day of May 1989.

'o-u--cot--.nlo---'c'oootlnotoco.toc-.--

( AUTHORISED SIGNATQ"U

LR R R A A I R RN .

I AT MR e Kb memmewras o ate L S
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THE COMPANIES ACT 1985 VLLRON Y

PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

LiNEPALM LIMITED
(Amended by Special Resolution dated the 18th day of May 1989)

1. The Company's name is "LINEPALM LIMITED" .

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

3. The Company's objects are:-

(a) To carry on investment business and all or any of the
businesses of insurance brokers and consultants, mortgage brokers,
financial agents, financial advisers, financial managers, claims
assessors, trade credit and status enquiry agents, valuers,
assessors, assessors' agents, arbitrators and specialists and general
agents for the transaction of life, pension, house, motor, marine,
fire, employers’ liability, accident, burglary and other insurance
business, agents for effecting insurance and obtaining policies in
respect of all and every kind of risk and against death, injury or
loss arising out of, or through, or in connection with any accidents’
to human beings or against loss or damage to real or personal
property, agents for the purchase and sale of annuities, and for
negotiating loans, and generally to undertake and carry on any .
business, transaction or operation capable of being undertaken or
carried on by an authorised person, an sppointed representative, an
insurance broker, an insurance agent or a financial agent;

v (b} To carry on any other business which may seem to the

- Company capable of being cenveniently carried on in connection with
the objects specified in’ sub-clause {a) above or calculated directly
or indirectly to benefit the Company in any way:

() To purchase, take on lease or in .exchange, hire or
‘otherwise acquire and hold for any estate or interest any land,
buildinys, easements, rights, privileges, concessions, licences,
‘machinery, stock-in-trade, and any real or personal preperty of any
‘kind necessary or convenient for the purposes of or in connection
with the Company's business or any branch or department thereof:; -

(d) To borrow or raise or secure the payment of mone in
such manner as the Company shall think fit for the Purposes ¢f Qi
in connection with the Company's business and for the purposps o ,,,;'/4;
or in connection with the borrowing or raising of money b e
Company to become a member of any building society.

e
I

iy

-

ﬁmﬂﬂ:ﬁ?&:ﬁw":ﬁ“ﬁi =

'.
.

e e e h-’x;—wmwr::m;s ST e

DR



(e) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon

such investments or securities and in
to time be determined.

such manner as may from time

(f) To purchase or otherwise acquire and undertake all or any

part of the business, property, asset

s, liabilities and transactions of

any person, firm or company carrying on any business which this
Company is authorised to carry on or possessed of property suitable
for the purposes of the Company, or which can be carried on in
conjunction therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company;

(g) To sell, improve, manage, develop, turn to account,

exchange, let on rent, grant royalty
grant licences, easements and other
other manner deal with or dispose of

» share of profits or otherwise
rights in or over, and in any
the undertaking and all or any

of the property and assets for the time being of the Company for
such consideration as the Company may think fit; -

(h) To subscribe for, purchase

or otherwise acquire, and hold

shares, stock, debentures or other securities of any other company.,

(i} To amalgamate {with or wit

reciprocal concession, or otherwise,

person carrying on or engaged in or
any business or transaction which

hout winding up) or enter into

co-operation, joint adventure,
with any company, firm or
about to carry on or engage in
the Company is authorised to

carry on or engage in, or any business or transaction capable of
being conducted so as directly or indirectly to benefit the Cempany,
and to guarantee the contracts or liabilities of, or the payment of

the dividends, interest or capital of

of and to subsidise or otherwise assist any such company, firm or

person;

any shares, stock or secupities

{j) To undertake and discharge the office of trustee of any
superannuation scheme, pension scheme, widows' apd orphans'
scheme, provident or pension scheme or other fund, scheme, trust,
club or association and whether contributory or non-contributory,
now or at any time hereafter established or carried on solely or

primarily for the benefit of emp|
subsidiary of the Company or for
dependants or connections of any suc

oyees of the Company or a
the wives, widows, children,
h employees;

(k) To do all such things as are incidental or conducive to the

objects or any of them:

In this clause 3 "jhvestment business"”, "authorised person” and
"appointed representative" have the same méanings as in the
Financial Services Act 1986 and "subsidiary" has the same meaning
as in the Companies Act 1985 and any reference to an Act of

Parliament includes any statutory

thereof and any statutory instrument

modification or re-anactment
made thereunder.

provided that nothing in this Memorandum shall permit the Company
~at any time when it is a subsidiary of a building society:

1
¢
i

- partnership or joint-purse arrangement or into any arrangement for - -
" sharing of profits, 'union of interest,

v o d
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(D on any activities other than those

to carry

. within the powers of that building society to carry on,

which it is

whether by’ ”

. ltself or throug

(ii) to invest in or support any other body cor

h a subsidiary; nor

porate except as

: bermitted b

. and for th
, "support”
“have for t

y the Building Societies Act 1986;

e purpose of this

proviso "building soci

and "bodies corporate” have the same

ety", "invest in",
meanings as they =

he purposes of the Bui

iding Societies Act 1986.

It is hereby declar

ed that each of the paragrap

ke (a) to (k) of this

. clause shall be
_ .y objects and so s

- ' % " any. other paragraph or

regarded as

specifying separa

hall not be limited by reference

te and

independent

to or inference from

from the name of the Compan

y apart from RS

R

5.
‘ghares of £1 eath. , SR
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the over-riding effect of

i ! (’i. nvi 4.,

the foregoing proviso, =
The liability of the members is limited.

The capital of the Company is £1,000 divided into éne thousana e
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THE COMPANIES ACT 1985

" PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

LINEPALM LIMITED

(Adopted by Special Resolution dated the 18th day of May 1989)

;7 PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to

~ the Companies (Tables A to F) Regulations 1985 as amended by the = =

Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Table A") shall apply to the Company
save in so far as they are excluded or varied hereby and such

Regulations (save ~as so excluded or varied) and the Articles

hereinafter contained shall be the regulations of the Company.
(b} In these Articles’ the expressions:-

"the Act" means the Companies Act 1985, but so that any reference
in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of
that provision for the time being in force.

« ,‘):"subsidiary" has the meaning given by Section 736 of the Act.

"Society" means Halifax Building Society.

(c) In Article 7 the expression "Director” includes alternate

-director.

(d) Any notice given by the Society under Article 7 shall

specify the date on which the determination, appointment or removal’

referred to shall take effect, shall be in writing and signed by an

officer of the Society, shall be deemed to have been sent and.

received on the same day that it is dated and Clause 115 in Table A
shall not apply to such a notice,

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
‘with which the Company is incorporated sha)l be under the control of
the Directors who may (subject to Section 80 of the Act and to

paragraph (d) below) allot, grant options over or otherwise disposg.
of the same, to such persons, on such terms and in such manner »sn .

" they think fit.

T U A T IR VLI A A B0 T T AR I S T Rt e T T e e T T T
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(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and whick the
Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the'expiration
of that peried, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered to them: such
further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose 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
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this

paragraph (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1)
and 90(1) to (B8} (inclusive) of the Act shail not apply to the
Company. .

{d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and 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 agresment so to do made by the Company within that
period. The authority hereby given may at any time (stbject to the
said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to
fuily paid-up shares, and the Company sha!ll also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the narme 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 joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4, The liability of any Member in default in respect of a call shail
be increased by the addition at the end of the first sentence of
Clause 18 in Tahlc A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment".
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GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be requirec to -
specify the general nature of the business to be transacted only in
the case of special business and Clause 38 in Table A shall be
modified accordingly.

AH business shall be deemed special that is transacted at an
Extraordinary General Mecting, and also all that is ‘transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

(b) Every notice convening ¢ Genera: Meeting shall. comply with
the provisions of Section 372(%j «f the Act as to giving information

~ to Members in regard to thu right to appeint 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.

. B. (a) Clause 40 in Table A shall be read and construed as if the
~words "at the time when the Meeting proceeds to business" were

added at the end of the first sentence,

(b) If a quorum is not present within half an hour from the

“time appointed for a Genera! Meeting the Generzl Meeting shall stand

‘adjourned 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

Directors may determine; and if at the adjourned General Meeting a
quorum is not present within half an hour from the time appointed -
therefor such adjourned General Meeting shall be dissolved. '

(c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT AND REMOVAL OF DIRECTORS
7. So long as the Company is a subsidiary of the Society:-

(a) The Society may by notice to the Company determine from’
time to time the maximum and minimum numbers of the Directors.

{b) The Society shall be entitled by notice to the Company to
appoint all the Directors of the Company and in like manner te
remove from office any Director and to appoint another Director in
the place of any person so removed or otherwise ceasing to be a
Director after having been so appointed.

{c) No Director shall be appointed ex;:ept as stated in
paragraph (b) above.

{(d) Clauses 64, 65, 68, 73 to 80 (inclusive) and 81(e) in
Table A shall not apply.

BORROW!ING 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
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such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to jissue
debentures, debenture stock, and other securities whether outright
or as security for any debt, Hability or obligation of the Company or
of any third party. :

ALTERNATE DIRECTORS

9. (a) An alternate Director 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 as such appointor may by notice
in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors to
one vote for every Director 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.
DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be wvacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 81 in Table A
shall be modified accordingly. '

PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the Directors or of
any committee 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 shalil
{(whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Company.

INDEMNITY

12. (a) Every Director or other officer 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 c¢riminal, in which judgment is given in his favour or in-
which he is acquitted or in connection with any appiication under

Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Dirsctor or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
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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. ‘

(b) Clause 118 in Table A shall not apply to the Company,

TRANSFER OF SHARES

assigning any reason therefor,
share, whether or not it js

I

13 The Directors may, in their absolute discretion and without.

decline to register the transfer of a
a fully paid share, and the first

sentence of Clause 24 in Table A shall not apply to the Company.
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THE COMPANIES ACT 1985 Certified a true copy

COMPANY LIMITED BY SHARES %gﬂ.umj

temvuvracanseses Director
9th August
1989

MEMORANDUM OF ASSOCTIATION
OF

HALIFAX INDEPENDENT FINANCILAL ADVISERS LINITED

(As altered by Special Resolution passed on the 26th May 1989)

1. *The name of the Company is 'HALIFAX INDEPENDENT FINANCIAL ADVISERS
LIMITED'. '

2. The registered office of the Company will be situate in England,
3. The objects for which the Company is established are:-

(a) To carry on investment business and all or any of the businesses of
insurance brokers and consultants, mortgsge brokers, E£inancial
agents, financial advisers, financial managers, claims assessors,
trade credit and status enquiry agents, valuers, assessors,
assessors' agents, arbitrators and specialists and general agents
for the transaction of 1life, pension, house, motor, marine, fire,
employers' 1liability, accidant, burglary and other insurance
business, agents for effecting insurance and obtaining policies in
vespect of all and every kind of risk and sgaingt death, injury or
loss; arising out of, or through, or in coanection with any
accidents to human beings or against loss or damage to real or
personal property, ageats for the purchase and sale of annuities,
aad For negotiating loans, and generally to undertake and carry on
any business, transaction or operation capable of being undertaken
or carried on by an authorised person, an appointed representative,
an insurance broker, an insurance agent or a financial agent;

(b) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the
objects specifiad in sub-clause (a) above or caleculated directly or
indirectly to pve»Eit the Company in any way;

(¢) To purchyse, tak. on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any land, buildings
easements, rights, privileges, concessions, licences, machinery,
stoke-in-trade, and any real or personal property of any kiud
necessary or convenient for the purposes of or in connection with
the Company's business or any branch or department thereof;

(d) To borrow or raise or secure the payment of money  in such manner as
the Company shall think fit for the purposes of or in connection
with the Company's business, and for the purposes of or in
connection with the borrowing or raising of money by the Cowpany to

become a member of any building scciety; i
F COMPATIRS Tioas
J 1 MU@?

% The name of the Company was, on the 26th May 1989, cha‘gsﬁﬁf?p@wa ﬁéﬁkﬁ
LIMITED". oy
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(g)

(h)

(i

(k)

To invest and deal with the moneys of the Compapy wmot immediately
vrequired Ffor the purposes of its busipess im .or wupon such
ivuestments or securities and in such manner as may from time to
time be determined;

To purchase or otherwise acquire and undertake 31}l or any part of
the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Compauy
is authorised to carry on or possessad of property suitable for che
purposes of the Company, or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or
indirectly to benefit the Company;

To sell, improve, manage, develop, turn to account, exchange, let omn
rent, grant royalty, share of profits or othexrwise, grant licences,
easements and other rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any of the property
and assets for the time being of the Company for such consideration
as the Company may think fit;

To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company;

To amalgamate {with or without winding up) or enter into parcermship
or joiat-purse arrangement or into apy arrangement for sharing of
profits, union of interest, co—operation, joint adventure,
reciprocal concession, or otherwise, with any company, £firm orx
person carrying on or engaged in or about to carry on or engage in
any business or transaction which the company is authorised to carry
on or engage in, or any business or transaction capable of being
conducted so as directly or indirectly to bepefit the company, and
to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of
and to subsidise or otherwise assist any such company, firm or
person;

To undertake and discharge the office of trustee of any
superannuation scheme, pension scheme, widows' and orphans' scheme,
provident or pension scheme or other fund, scheme, trust, club ox
association and whether contributory or non—countributory, now or at
any time hereafter established ov carried on solely or primsrily for
the benefit of employees of the Company or a subsidiary of the
Company or for the wives, widows, children, dependants or
counections of any sunh employees;

Ta do all such things as are incidental or conducive to the objects
or any of them;

In this clause 3 "investment business", '"authorised person’" and '"appointed
representative” have the same meanings as i: the Financial Services Act 1986
and "subsidiary' has the same meaning as in the Companies Act 1985 and any
reference to an Act of Parliament includes any statutory modification ur
re-enactmant thereof and any statutory instrument made thereunder.

provided that nothing in thi: Memorandum shall pewmnit the Company at any time
when it is a subsidiary of a building society:




(1) te carry on any activities other than those which it is within thg powers
of that building society to carry om, whether by itgelf or through a
subsidiary; ner

{ii) to invest in or support amy other body corporate except as permitted by
the Building Societies Act 1986;

and for the purpose of this proviso "building society", "invest in", "'support”
and “bodies corpoiate” have the same meanings as they have for the purposes of
the Building Societies Act 1986.

It is hereby declared that each of the paragraphs (a) to (k) of this clause
shall be regarded as specifying separate and independent cobjects and so shail
not be limited by reference to or inference from any other paragraph or from
the name of the Company apart from the over-riding effect of the foregoing
proOVLiSOo.

4, The liability of the members is limited.
5. The capital of the “pany is £1000 divided into one thousand shares of
£l each.

Note: By a resolution passed on 26th May 1989 the capital of the company was
increased to £1,000,000 by the creation of 999,000 shares of £1 each,
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We, the subscribers 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 regpective names,

Names and addresses of Subscribers Number of Shares
taken by each
Subscriber
1 SWIFT INCORPORATIONS LIMITED One
2 Baches Street
LONDON
Nl 6UB
2 INSTANT COMPANIES LIMITED One
Z Bzzhes Street
1L.ONDON
N1 &UB
Total shures taken - Two

DATED this 9th day of March 1986

WITNESS to the above Signatures:-—
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PRIVATE COMPANY LIMLTED BY SHARES oth August
1989

ARTICLES OF ASSOCIATION OF

HALIFAX INDEPENDENT FINANCIAL ADVISERS LIMITED

PREL IMINARY

1 (a) The Regulations contained in Table A in the Schedule to the
Companies (Tables A (o F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinaftar called "“Table AY) shall apply to the
Company save in so far as they are excluded or varied hereby and

. such Regulations (save as so excluded ox varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expressions

Wehe Act" means the Companies Act 1985, but so that any reference
in these Articles to &4ny provision of the Act shall be deemed to
snelude a reference to any statutory modification or re—enactment
of that provision for the time being in forei.

ngubsidiary"” has the meaning given by Section 736 of the Act.
"Society" means Halifax Building Society.

(¢} In Article 7 the expression pirector"™ includes alternate
director.

(d) Any notice given by the Society under Article 7 shall specify the
date on which the determination, appointment or removal referred
to shall take effect, shall be in writing and signed by an
officer of the Society, shall be deemed to have been seat and
received on the same day that it is dated and clause 115 in Table

A shall not apply to such a notice.

ALLOTMENT OF SHARES

2 (a) Shares which are comprised in the authorised share capital with
which the Company is jincorporated shall be under the control of
the Directors who may (subject to Section 80 of the Act and te
paragraph (d) below) allet, grant options over oT otherwise
dispose of the same, To such persons, on such terms and in such
manner as they think fit.
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(b} All shares which are wot comprised in the authorised share
capital with which the Company is incorporated and whieh the
Dirgetors propose Lo issue shall first be offered to the Members
in propovtion as nearly as may be to the number of ’ae existing
shaves held by them respecktively unless the Company in @Gemne.al
Meeting shall by Special Resolution otherwise direct. The offex
shall be made by notice specifying the number of shares offered,
and limiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to be daclined,
After the expiration of that period, those shares so deemed to be
declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares
offered to them; such Ffurther offer shall be made ia like terms
in the same manner and limited by a like period as the original
offer. Any shares not accepted pursuant to such offer or further
offer as aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released from the
provisions of this Article by any such Special Resolurion at
aforesaid shall be under the contrel of the Directors, who may
allot, grant options over or otherwise dispose of the same Co
such persens, on such terms, and in such manner as they think
fit, provided that, in the case of shares mnot accepted as
aforesaid, such shares shall not be disposed of on terms which :
are more favourable to the subscribers therefor than the terms on
which they were offered to the Members. The foregoing provisions
of this paragraph (b) shall have effect subject to Section 80 ot
the Act.

{¢) Tn accordance with Section 91(1) of the Act Sections 89(1) and
90(1) to (6) (inclusive) of the Act shall not apply to the
Company.

(d) The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act, to exercise sny power of
the Company to allot and grant rights to subscribe for or convert
sectrities into shares of the Compasy up to the amount of the
authorised share capital w.th 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 Gener.lL Meeting.

SHARES

3 The 1lien conferred by Clause 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount
lien on all shares, whether fully paid or not, standing registered in
the name of any person indebted or under liability to the Compsny,
whe=her he shall be the sole registered holder thereof or shall be cne
of two or wmore joint holders, for all momeys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be modified
accordingly.




4 The liability of any Member in default in respect of a call shall be
incrersed by che 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 reassn of surh non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5 (a)

(b)

(e)

A Notice convening a General Meeting shall be required to specify
the general nature of the business to be transacted only in tha
case of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary CGeneral Meeting, and also all that is transacted at
an  Annual General Meeting, with the exception of declaring a
dividend, the consideration of the accounte, balance sheets, and
the reports of the Directors and Auditors, and the appointment
of, and the fixing of the remuneratiow of, the Auditors.

Every notice convening a General Meeting shall comply with the
rrovisions 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 tv any General
Meeting which any Member is entitled to receive shall be sent to
the Directors and to the Auditors for the Cime being of the
Company,

Clause 40 in Table A shall be read and construed as if the words
"ar the time when the Meeting proceeds to business' were added at
the end of the first senteuce.

If a quorum is not presenc within half an hour from the time
appointed for a General Meeting the General Meeting shall stand
adjourned to the same dar in the next week at the same time and
place or to such other day and at such other time and place as
the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time
appointed therefor such adjourned General Meeting shall be
dissolved,

Clause 41 in Table A shall not apply to the Company.

APPOLNTMENT AND REMOVAL, OF DIREUTORS

7 S0 long as the Company is a subsidiary of the Society:—

(a)

(b)

{e)

Ine Society may by notice to the Compaay determine from time to
time the maxiiwm and minimum numbers of the Directors.

The Society shall be entitled by notiece to the Company ts appoint
all the Directors of the Company and in like manner to remove
from office any Director and to appoint another Director in the
place of any person sc removed or otherwise ceasing tc be a
Director after having Leen so appointed,

No Birector shall be appointed except as stated in paragraph (b)
above,




(d)  Clauses 64, 65, 68, 73 to R0 (inclusive) and 81(e) in Table A
shall not apply.

BORROWING POWERS

8 The Directors may exercise all the powers of the Company to borrow
money without limit as to amount and upont such terms and in such manner
as they think fit, and subject (in the <¢zse of any security convertible
into shares) to Section 80 of (he Act to grant any mortgage, charge or
standard security over its updartaking, property anc uncalled capital,
or any part tnereof, and to issue debentures, debenture stock, and
other securities whether outright or as security for any debi,
liability or obligation of the Company or of any third party.

TERNATE DIRECTCRS

9 (a) An alternate Director shall nst be entitled as sucii to receive
any remuneration from the Company, save that he may "e paid by
the Company such part (if any) of the remuneration otherwise
payable to his appointor as such apnointor may by notiece in
writing to the Company from time to time direct, and the Ffirst
sentence of Clause 66 in Table A shall be modified accordingly.

(v) A Director, or any other person may act as an alternate Director
to represent more than one Director, and an alternate Directer
shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom he
represents in addition to his own wete (if any) as a Director,
but he shall count as only one for the purpose of determining
whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10 The office of a Director shall be vacated iF he becemes in the opinion
of a majority of the cther Directors or the Society incapable by reason
of illness or injury of munaging and administering his property and
affairs, and Clause 81 in Table A shall be modified accordingly.

PROCEEDINGS OF DIRECTORS

11 (a) A Director may vote, at any meeting of the Directors or of any
committee 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 hatsoever, and
if he shall wv~ra: on any such resolution as a  _said his vote
shall be counted; and in relation to any suc. resolution as
aforesaid he shall (whether or not he shall vote on the same) be
taken 1into account in <aleulating the quorum present at the
meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the
Company.




INDEMNITY

12 (a) Bvery Director or other officex 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, includiuy any liability incurred by him in defending any
proceedings, whether e¢ivil or criminal, in which judgment 1is
giveo in his favour or in which he is acquitted or in connection
with any application under Section 144 ox Section 727 of the Act
in which relief is granted to him by the Court, and no Director
or other officer shall be Lliable for any loss, damage oOr
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 in so far as its
provisions are not avoided by Section 310 of the Ack.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

13 The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register the transfer of a share,
whether or not it is a Ffully paid share, and the first sentence of
Clause 24 in Table A shall not apply to the Company.
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Names and addvesses of subscribers

1 SWIFT INCORPORATIONS LIMITED
2 Baches Street
LCYDON
N1l 6uB

2 INSTANT COMPANIES LIMITED
2 Baches Street
LONDON
N1l 6UB

Dated this 9th day of March 1986

Witness to the above Signatures:-—
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COMPANIES FORM No. 2288 . |

Notice of accountﬁné reference date
(to be delivered within 6§ months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

— e

b1 Ja3s7078 .

| SRR R

Name of company

Ok

*  LINEPALM LIMITED (vhange of name—pendirgto Hattfas—Imivpendemt——Fitraredal—

vVisers Limite

gives notice that the date on which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

~
[Director}[Secretarylt Date% May 1989

Signed , é';'-"—'oa X,Q\

Presentor’s name address and For official Use
reference (if any): L/2170/EDS/LM § General Section PASIZENEPANIES HOLISE
Miss E D Smith
Legal Department l 2 Q,*lu |939
Halifax Building Society e - "Mﬁﬁ_@ﬁ ¥ 77
Trinity Road c@\v‘wﬁ iy e g\; .
HALIFAX EQJLH"“ 4
Weet Yorkshire ) A2 Bl
Har 2RG \’
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HALIFAX INDEPENDENT FINANCIAL ADVISERS LIMITED

Copy of the resclutions passed at an Extraordinary General
Meeting held on 6th September 1990

RESOLVED that:-

1. the Directors be directed to issue and allot 100,000
Ordinary Shares of £1 ocach to Halifax Financial
Services {Holdings) Limited,

2. the authority of the Directors under Article 2(d) of
the Articles of Assoclation of the company be renewed
for the period of five years starting with the date of
this resolution.

Resolution number 1 was passed ns o special resolution and
regolution number 2 as an ordinary resolution.

I certify that this is a true copy of the resolutions passed by
the members at theilr meeting held on 6th September 1990,

plmto)

¢ 8 Cockroft
Secretary

-

14th September 19%J ;
1 2SEPK

So

[ ’qﬁdi: -

1
£
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WRITTEN RESOLUTIONS TO DISPENSE WITH ANRUAL GENERAL MEETINGS

;

To the Directors of Halifax Indcpendent Financial Advisers
Limited

We, che undersigned, being sll the merbers of the Company who
at the date of this resolution would be entitled to attend and
vota at General Meetings of the Company HEREBY PASS the
following resolutions s Elective Resolutions and agree that
the seld resolutions shall, for all purposes be as valid and
effective as 1f the same had been passed by us all ac &
General Meeting of the Company duly convened an? held,

RESOLVED that the Company hereby elects:-
1. toe dispense with the laying of accounts before the

Company in Genelal Heeting for the current f£inancial
year and all subsequent financial years.

2. to dispense with the holding of Annual General Meetings

in 1991 and subsequent years untlil this election is

reveked. '
3. to dispense with the obligation vo appoint Audivors

annually,

/// ‘ ‘
(for H Fearnsides &
/, Halifax Financial

Services (Holdings)
Limitnad)

{for Halifax Financial

- Services (Holdings)
SL(/TAM - Limited)

28th Janunary 1991

I Cortify thet this is a true copy of the Written Resolutions
which were passad by the nembers on 25th January 1991 and came

into effecy on 28th. Januaryv 1991.
S ’é\\ /
— A

5th February 1991
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