COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for reaistration of a company

Elr?t:;slﬁ do not Pursuantto section 12(3) of the Companias Act 1985
this margin
o : Tothe Registrar of Comparnies Foroffictaluse  For official use

ease completo m—— = —— —
leqibly, prefarabl <
i:%mgkptype. or Y !_ - _,[_ - J_ - _! !Q¢SS 8307

baoldblocklettering  Name of company

* et iull SEARCHLONG LIMITED
name of Company

I

DAVID STEWART HODGSCN, signing on behalf
SWIFT INCORPORATIONS LIMITED

of
2 BACHES STREET
LONDON N1 6UB
$ delcte as do solemnly and sincerely declare that | am a [Selicitorengagedin-thedormationet-the-

appropriat . . .
PRropriate -sompany]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10{2)1 and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been

complied with,
And ! make this solemn declaration conscientiously believing the same 1o be true and by virtue of
the provisions of the Statutory Declarations Act 1835

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

POWYS

The Tt day iu\u.%
//‘//%

beltreme—— .

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

Presentor’s name, address end Far official use
reference {if any): New Companies Secton postroom

351532




COMPANIES FORM No. 10

Statement of first directois
and secretary and intended
situation of registered office

&_c'?taesl?‘ donot Pursuant to section 10 of the Companies Act 1985
tus margin

To e Registrar of Companies

Eliﬁ; meﬁy For official use
inblack type, or
bold block tettering

Name of company

L]

*insert fult name SEARCHLONG LIMITED
of company

-

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

2 BACHES STREET
LONDON
|Postcode] N1 6UB
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X' in the box opposite and insert ><
the agent’s name and address below

JORDAN & SONS LIMITED
21 ST THOMAS STREET
BRISTOL

iPostcodel BS16J3

Number of continuation sheets attached (see note 1)

Presentor's name, address and For official use
reference (if any): General Section Pastroom

351532




DIRECTOR

The name(s) and particutars of the person who is, or the persons who are, to be the first director

ot directors of the company (note 2) are as follows:

Pleasg donot
write in
this margin

Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N1 G6UB (note 6)

Other directorshipst NONE

1 anter particulars

of cther
directorships

held or previously
held {sea note 5)

if this space s
insulficient usa a
continuation sheet,

| consent to act as dirgct the company named on page 1
Signature < (Autharised Signatory) Date 01.08.89.

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:

Please donot
wrilgin
this margin

Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED

Previous name{s) (note 3) NONE

Address (notes 4 &7) 2 BACHES STREET
LONDON
Posicode N16UB
|consentip actas s tary of th company named on page 1

Signature (Authorised Signatory)  Date 01.03.89.

Signature of agent on behalf of subscribers / \é‘“‘"’\;‘m . Date 01.08.89

FRIGR & 40K s o




THE COMPANIES ACT 1985 LE5RO)

NG

49 DEC 1982
250 FIE PAID
COMPANIES
HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

SEARCHLONG LIMITED

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

3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consuitants, adverlising agents and conlractors, general storekeepers, warghousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company's own account or
otherwise, printers and publishers; haulage and f{ransport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought

desirable,
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(2) To carty On any other trade or businoss
whatover which can n the opinlon of the Board of
Directors ho ndvantagoously carried on in connection
with or ancillary to any of tho businossas of the
Company.

{¢) To purchase or by any othor means
acqulre and take optlons over any proparty
whatever, and any rights or privilages of any kind
over or in respect of any property.

(d) To apply for, register, purchase, or by
other means acquire and protect, prolong and renaw,
whothar in the United Kingdom or olsewhere any
patents, patant rights, brevets d'invention, licences,
secgrat procasses, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use
and turn to account and to manufaciure under or
grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing
and lmproving any patents, inventions or rights
which the Company may acquire or propese to
acquire,

() To acquire or undertake the whole or any
pant of the business, goodwill, and assets of any
person, 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 undenake
all or any of the Nabllities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into parnership or into any
arrangement for sharing protits, ar tor co-operation,
or for mutual assistance with any such person, firm
or company, or {or subsidising or othorwise 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 property acquired, any
shares, debentures, debeniure stock or securities
that may be agreed upaon, and to hold and retain, ar
sell, mortgage and deal with any shares,
debontures, debenture stock or securities so
received.

(1) To improve, manage, construct, repair,
davelop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose ol, turn to 2ccount,
grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part ot
the propery and rights of the Company.

(9) To invest and deaf with the mcneys of the
Company not immediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made.

{h) To lend and advance maney or give credit
on any terms and with or without security to any
person, firm or company (Including withaut prejudice
to the generality of the foregoing any holding
company, subsidiary or feifow subsidiary of, or any
other company associated Ir any way with, the
Company), to enter Into guaranteas, contracts of
Indemnity and suretyships of ali kinds, to receive
money on deposit or loan upca any tesms, and to
secur@ or quaranteg in any manaer and ypon any
lerms the paymenl ¢f any sum of money or the
performance of any obligation tiy any person, tirm or
company (including without prejudice to the
generality of the foregoing any such holding
campany, subsidiary, fellow subsidiary or assaciated
company as aforesaid).

{} To borrow and rzise monay In any mannar
and 10 secura the repayment of any money torrowed,
ralsed or owing by morlgage, charge, standard
sacurity, llen or other security upan the whole or
any part of the Company's property ar assats
(whether present or future). including its uncalled
capital, and also by 2 similar mortgage, charge,
standard security, llen or security to secure and
guarantea the performance by the Company of any
obligation or t{ability it may undertake or which may
become binding on it.

(I} To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of

exchango, promissory notes, hills of lading,
warrants, dobentures, apnd othor pogotiable or
transfoerable instruments,

(k) To apply for, promote, and obtaln any Act
of Parllament, ordar, or licanca of the Departmant of
Trade or other authority for enabling the Company
to carry any of ts aobjects Into effect, or for
effecting any modiflcation of the Company's
constitution, or for any other purpose which may
so¢m calculated directly or Indirectly to promote the
Company's Interasts, and to oppose any procoedings
ar applications which may seam calculated diractly or
indirectly to projudice the Company's interasts,

() To enter into any arrangements with any
governmant or authority {(supremeo, munizipal, local,
or otherwise) that may seem conduclve to the
attalnment of the Company's objects or any of them,
and to obtain from any such government or authority
any chanars, docrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, rights, priviteges, and
concessions.

(m} To subscribe for, ake, purchase, or
otherwise 2cquire, hold, set!, deal with and dispose
of, place and wunderwnte shares, stocks,
debentures, debeature stocks, bonds, obligations or
securities issved or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debanture
stocks, bonds, obligations or securities issued or
guaranteed by any government or authonty,
municipal, local or ctherwise, «t any past of the
waorld,

{n) To contrgl, manage, finance, subsidise,
co-ordinate or atherwise assist any company or
companies i which the Company has a direct or
Indirect financial interes1, to provide secretaria),
administrative, technical, commercial and other
services and facilives of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and 2any other
arrangements which may seem desirable with respect
to any business or operations of or generaily with
respect 1o any such company or companies.

{0) To promote any other company lor the
purpase ol acquiiing the whole or any part of the
busingss or property or undenaking or any of the
liabities of the Company, or of undertaking any
business or operations which may appear likely to
assist or bene! ! the Company or 10 enhance the
value of any p.operty or business of the Company,
and 1o place or guarantea the placing of,
underwrite, subscribe for, or otherwise acquire afl
ar any part of the shares or securities of any such
company as aforesaid.

{p) To sell or otherwise dispose of the whole
ar any part of 1ho Bbusiness or property of thg
Comgany, cither together or In portions, tor such
consideration a5 the Company may think fit, and in
particular for shares, debentures, or securities of
any company purchzsing the same,

{q) To act as agents or brokers and as
trustees for any person, lirm or company, and to
undertake and pocform sub-contracts.

{r} To romunerate any person, firm or
company rencering services to the Company eithor
by cash payment or by the allotment to him or them
ot shares or other securities of the Company
credited as paid up in full or In part or otherwise as
may ba thought expetdient,

{s} To pay all or any exponses incurred In
connection with the promotion, formatlon and
incarporation of thz Company, or 10 contract with
any person, tirm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, selling, or guarantesing the
subscription of any shares or other securities of the
Company.
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{t} To support and subscribe 1o any charitable
Qr publlc object and to support and subscribe to any
institution, socioty, or club which may be for the
benatit ot the Company or its Diroctors or
employcas, or may be connected with any town or
place where tho Company carries on business; 1o
give or award pensions, annuitios, gratuities, and
superannuation or other allowances or benefits or
charntable aid and generally to provide advantages,
tacilities and services for any persons who are or
have bean Direclors of, or who are or have beon
empioyed by, or who are serving or have served the
Company, or any company which is a subsidlary of
the Cornpany or the holding company of the Company
er a tellow subsidlary of the Company or the
pradecossors in bushness of the Company or of any
such subsidiary, holding or fellow subsidlary
company and to the wives, widows, children and
other relatlves and dependants of such persons; to
make payments towards ~surance; and 1o set up,
establish, support and maintain superannuation and
other funds or schemes (whether contnbutory or
non-contrbutory) for the bonefit of any of such
persons and of their wives, widows, children and
other relatives and dependants: and 1o set up,
astablish, support and maintain protit sharing or
share purchase schemes for the benefit of any uf the
employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to land monay o any such omployees or to trusteas
or: tholr bahalf to enable any such purchase schemas
to be established or maintained.

(v} Subject to and In accordance with a due
compliance with the provisions of Sections 15510 158
(inclusive) of the Act {if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial
assistance (as defined in Section 152{1){a) of the
Act) for any such purpose as 15 specifiod in Section
151(1) andror Section 151{2} of tho Act.

{v) To distribute among he Membears of theo
Company in kind any property of the Company of
whatever nature.

(w) To procure the Company to be registered
or racegmsad in any parnt of the world.

{x} To do ail or any of the things or matiors
atoresaid in any part of the world and oither as
princinals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and aerther alone or in conjunction with
others,

{y} To do all such othar things as may be
deamed Incidental or ¢conducive to the attainment of
the Company's objects or any of them,

AND 50 that:-

(1} Nonae of the objects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest intarpretation shall be
givan to each such objoct, and none of such objects
shall, except where the contaxt expressly so
raquiras, be in any way llmited or rastricted by
roferenca to or inferonce from any other object or
objects set forth In such sub-clause, or by reference
10 or Inferance from the terms of any other
sub-ciause ot this Clause, or by roference to or
inferenca from the name of tha Company.

{(2) None of the sub-clauses of this
Clause and none of the objacts thereln specitied shall
be deeamad subsidiary or ancillary to any of the
objects specitied In any other such sub-clause, and
the Company shall have as full a power to exarclse
each and every ane of tho objects speclfied In each
sub-clause of thls Clause as though each such
sub-clause contained tho objacts of a separate
Company,

(3) The word “Company” In this Clause,
except where used In roference to the Company,
shall be deamed to Include any partnership ar other

body of parsons, whaother [ncorparatod or
unincorporated and whether domiciled In the Unitod
Kingdom or olsewhero,

{4) In this Clause the oxpression “tho
Aet” means the Companiaos Act 1885, but 50 that any
reference in this Clause to any provision of the Act
shall be deemed to include a rolerence 10 any
statutory modification or re-enactment of that
provision tor tho time being in force.

4, The liabllity of the Members Is limited.

5. The Company's share capital Is £1000 divided
into 1000 shares of £1 sach.

We, the subscribers 1o this Memorandum of
Association, wish to be formed into a Company
pursuant to this Memarandum; and we agree to take
tha numbar of shares shown opposite our respective
namas.

Names and Addtesses  Number of shares taken
of Subscribars by each Subscriber

For and on behalf of

1. instant Companies Limiied - One
2 Baches Stroot
London N1 6UB

T

For and on behalf of
2. Switt Incarporations Limited - One
2 Baches Streat
London N1 6U8

Total shares taken - Two

P ] ——

oated 01.08.89,

Witness to the above signatures, Terry Jayne
2 Bachos Street
tondon N1 5UB
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED 8Y SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1.{a)} The Regulatlons contalned in Table A in
the Schedute o the Companies (Tables A to F)
ftequlations 1985 as amended by the Gompanies
{Tables A to F) (Amendment) Regulations 1985 (such
Tahle being harginafter called “Table A") shall apply
to the Company save in so far as they are excluded
or varied her¢by and such Regulations (save as so
axclucded or varied) and the Articles hereinafter
contained shall be the regul. tiens of the Company.

(b} in these Articles the expression "the Act”
means the Companles Act 1985, but so that any
referance in these Anliclas to any provision of the
Act shall ba deomed to include a reference to any
statutory moditication or re-gnactmant of that
provision tor tha time belng In force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the
authorised share capital with which the Company 1s
incorporated shall be undor 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 disposa of the same, to such
p:ursons. on such terms and in such manner as thoy
think fit.

{b) All sharas which are not comprised in the
authonsed shara capital with which the Company is
incorporated and which the Directors propose to
jssug shall first bo offered to the Members in
proportion as nearly as may be to the number of the
existing sharos held by thom respactively unloss the
Company in Genoral Meoting shall by Spacial
Resolution otherwise direct. The offer shall be made
by notice specilying the numbaer of shares offered,
and limiting a poriod {not belng less than fourteen
days} within which the offer, it not accepled, will
be doemed to be declined. After the expiration of
that period, those shares so deemed 1o be declined
shall ke oftered In the proportion atoresaid to the
porsons who hava, within the said perlod, accepted
all tho shares offered to them; such further offer
shalt be made In like terms in the same manner and
Irmited by a like pericd as the origingl offer. Any
sharas not accepted pursuant to such offer cr
furthar offar as aftoresald or not capabla of baing
otfered as aforasald except by way of fractions and
any shares reloased from the provislons of this
Article by any such Speclal Reselution as atoresaid
shall be under the control of tho Diractors, wha may
allot, grant options over or otherwise disposn of the
same 1o such porsons, on such torms, and in such
manner as they think fit, provided that, in the case
of shares not accepted as aforesald, such shares
shall not be disposed of on tarms which ara more
favourable tc the subscribers therefor than the
tarms on which they were offered to tha Members.
The foregoing pravislons of this paragraph (b) shall
have olfoct subject to Section 80 of tha Act.

(c) In accordance with Section 91(1) of the
Act Soctions 89({1) and 90{1) to (6) (Inciusive) of
the Act shall not apply to the Company.

(¢} The Diractors are  genorally and
unconditionally authorlsed for the purposes of
Sectlon 80 of the Act, to exercisa 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 s incorporated at any time or
times during the porlod of five years from the dato
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
agreament 8o 1o do made by the Company within that
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pariod. The suthority hergby glven may at any tima
{sublect to 1he sald Saction 80) bo ronewad, revoied
or varied by Ordinary Rasclution of the Company In
Ganeral Meeting.

SHARES

3. Tho lian contorred by Clause 8 in Tablo A shali
attach also to fully paid-up shares, and the Compsny
shall also have a first and paramcunt lion on all
shares, whether fully pald or not, standing
registered In the name of any person indobted or
under llability to the Company, whether he shall be
tha sola registered holder thereot or shall be ona of
two or more joirt holders, for all moneys presently
payabla by hiru or his estate 1o the Company, Clause
8 In Table A shall be modified accordingly.

4. The liabllity of any Member in default in
respect of a call shail bo increased by the addition
at the end of the first sentence of Clause 18 in
Table A of tho words "and all ¢xpeonses that may
have been incurred by the Company by rezson of
such non-payment”.

GENERAL MEETINGS AND RESQLUTIONS

5.{a} A notice convening a General Maoting shail
be required to specity the general nature of the
business 10 be transacied onty in the case of speciai
business and Clause 38 in Table A shall be moditied
accordingly.

All business shall be deemed speciat thai s
transacted at an Extragrdinary General Meeting, and
also all that I1s transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheu!ts,
and the reports of the Directors and Auditors, and
the appointmont of, and the fixing of the
roemuneration of, i@ Auditors,

(b} Every notice convening a General Meeting
shall comply with the provisions of $ection 372(3) of
the Act as to giving intormation to Members in
regard 1o their right to appoint proxies; and notices
of and other communications relating to any General
Meeting which any Member is entitied to racelve shall
be sent to the 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 lime when the
Moeting proceads to business” were added at theend
01 the tlrst sentence.

(b It a quorum is not present within hall an
hour from the time appoinicd for a Genaral Meeting
tho Genoral Meoting shall stand adjourned to the
sama 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 It at
the adjourned General Meeting a quorum Is not
present within half an hour from the time appointed
therefor such adjournad General Meeting shall be
dissolved.

(c) Clause 41 in Table A shsli not apply 1o the
Company.

APPOINTMENT OF DIRECTORS

7.{a) Clause 64 in Table A shali not apply to the
Company.

(8) The maximum numbor and minimum number
respectlvely of tha Directors may be detarmined from
time to time by Ordinary Resolution in General
Maeting of the Company. Subject 1o and in default
of any such detarmination there shall be no maximum
number af Directors and tho minimum number of
Directors shall be one, Whensoever the minimum
number of the Directors shall be one, a sole Director
shall have authorily to exorcise all the powers and
discretions by Table A and by these Aficles
expressed to be vested in the Directors ganerally,
and Clavse 89 In Table A shall be modifled
accordingly.




(¢} The Directors shall not bo required to
retire by rotatlen and Clausas 73 to 80 (Inclusiva) in
Tabte A shalt not apply to the Company.

{d} No person shall ba appointed a Director at
any Genaeral Meetng unless eithen-

{i) he i3 recommended by tho Directors;
ar

(i) not less than fourteen nor marge than
thirty-tive clear days before the date appointed for
the General Meeting, notice executed by a Momber
qualified ta vote at the General Meeting has baen
given to the Company of the intention to propose
that person for appeintment, together with notice
aoxecuted by that person of his willingness to be
appointed.

{e} Subject 1o paragraph (d) above, tha
Company may by Orcdinary Resolution in General
Maaeting appoint any person who is willing to act to
ba a Director, either to HIl a vacancy or as an
additional Director.

{) The Directors may appoint a parson who is
willing 10 act to be a Oirector, either to till a
vacancy or as an addittonal Director, prow ded that
the appointment does not cause the number of
Directors to exceed any number determined in
accordancewth paragraph () abova as the maximum
number of Directors and for the time being in torce.

S8O0RROWING POWERS

8. The Directors may axercise all the powers of
the Company 10 borrow monay without limit as to
amaunt and upon such terms and in such manner as
thay think fit, and subject (in the case of any
security convertible into shares) to Section 80 of tha
Act to gramt any mortgage, charge ar standard
secunty over 1ts undartaking, property and vrealled
capital, or ary opart thereof, and t3 ssue
debenturas, debonturo stock, and other securitles
whether outright or as secunty for any debt,
liahilty or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a) An alternate Diractor shall not be entitled
as such to receive any romuneration from the
Company, save that ho may be paid by the Company
such part (i! any) of the remuneration otherwise
payable 1o his appointor as such appointer may by
notice in writing 10 the Company from time to time
diract, and the flrst sentance of Clause 66 in Table
A shall be modifled accordingly.

{b) A Director, or any such other parson as is
mentioned In Clause 65 in Table A, may act as an
altarnate Diractor 1o ropresent more than one
Director, and an aiternate Director shall bo entltled
at any maeting of the Diractors or of any committee
of the Directars to one vote for every Director whom
he rapresents in addition 10 hls own vote {if any) as
a Olrector, but he shali count as only one for the
purpose of determining whethear a guorum s present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Diraector sha!l be vacatad if he
becomes incapable by reason of llinass or Injury of
managing and administaring hls property and atfalrs,
and Clause 81 In Table A shall be moditied
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Dlractors may exercisa the powers of
tha Company confarred by Clause 3(t) of the
Momurandum of Assoclation of the Company and
shall he entitled to rotain any benefits recelved by
them or any of them by reascn of the exorcise of
any such powers.

(b} Cisuse 87 In Tabla A shall not apply to the
Company,

PROCEEDINGS OF DIRECTORS

12. (a} ADirectormayvote,at any meating of the
Dlractors or of any committea of the Diractors, on
any rosolution, notwithstanding that it In any way
concerns or relates 1o a matter in which ho has,
directly or Indirectly, any kind of intorost
whatsoever, and if ho shall vote on any such
resolutlon as atorasald his vote shall be counted;
and in refation to any such resolution as atoresald
he shall {(whather 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 {incluslve} in Table A
shall not apply to the Gompany,

INDEMNITY

13. (a) Evory Director or other officer of the
Company shall bs indemnified out of the assets of
the Company against all lossas or Habilities which he
may sustain or incur in or about the ereculion of
the duties of his ollice or atherwise In retation
thereto, including any liubility incurred by him in
defending any proceedings, whother clvit or
criminal, in which judgment is given In his tavour or
in which he [s acquilted or n connection with any
applicatian undar Section 144 or Section 727 of the
Act in which reliet is granted to him by the Court,
and no Director or other ofticer shall be liable for
any loss, damage or mistortune which may happen to
or ba incurred by the Company In the execution of
the dutics al his otfice ar in relation thereto. But
this Article shall only have atfect in so far ag its
pravisions are not avoided by Section 310 of the
Act.

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

TRANSFER OF SHARES

14. Tha Directors may, in thelr absolute discretion
and without assigning any reasan therelor, decline
to register the transier of a share, wheother cor not
it 1s a fully paid share, and the lirst sentence of
Clause 24 In Table A shall not apply to the
Company.

T e e immausaet e

Names and Addresses ot Subscribers

For and on behalf of
1. Instant Compantes Limited
2 Bachas Streeat

London N16UB  wchenS o 7

For and on behaif of
2. Swift Incorparations Limited e
2 Baches Street
Londan N1 6UB

oatod  01.08.89

Witness 10 the above signatures, Tarcry Joyne
2 Bachos Stroot
London N15UB
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CERTIFICATE OF INCORPORATION i

OF A PRIVATE LIMITED COMPANY

No. 2455807

I hereby certify that

SEARCHLONG LIMITED

is this day incorporated under the Companies Act 1985 as

a private coinpany and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 28 DECEMBER 1989

- P.BEVAN

an authorised officer

HCo07B
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THE COMPANIES ACTS 1985 to 1989
Company Number 02455807
SPECIAL RESOLUTION OF
SEARCHLONG LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT iINCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to altend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the sald resolutlon shall, pursuant to Clause 53 in
Table A (which Clause is embodied in the Articles of Association of the Company) or
pursuant to any applicable rule of law, for all purposes be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convenad and held.

it is resolved:-

That the Regulaticns set forth in the printed document attached to this
Rasolution {(and for the purposes of identification marked with an "A")
be and the same are hereby approved and adopted as the Artlcles of
Association of the Company in substitution for and to the exclusion of
all the existing Articles.

Dated this 28th day of December 1889

{AUTHORISED SIGNATORY OF INSTANT COMQANiES’ﬁMﬁ'ED)
é ,\f,m/?’ [’

{AUTHORISED SIGNATORY OF SWIFT INCOR OE’AIFONS.UM!TED)

JORDAN & SONS LTD
21 ST THOMAS ST
BRISTOL, BS16JS
351532
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THE COMPANIES ACTS 188510 1939

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1 (a) The Regulalions containedin Table A inthe Schadule
1o the Companies (Tables Ato FyRegulations 1985 (S1 1985
No. 805) as amended by the Companies (Tables A to F)
(Amendmant) Pegulations 1985 (S| 1985 No. 1052) (such
Table being hereinatter called “Table A™) shall apply to the
Company save in so far as they are excluded or varied
haraby and such Regulations (save as so excluded or
varied) and the Anicles hereinafter contained shall be the
regulations of the Company.

{b)!n these Articles the expression "the Act" means the
Companles Act 1985, but so that any relerence in these
Anticles o any provislon ol the Act shall be deemed 1o
Include a relerence to any statutory modificalion or
re-enaciment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the atthorised share

capital with which the Company is Incorporated shali be

ander the control of the Directors who may (subject to

Seclion 80 of the Act and to paragraph (d) below} allct, grant

options over or otherwisa dispose of the same, to such

ﬂﬂrskofns. on such larms and In such manner as they
nk fit.

{b} All shares which are rot comprised in the authorised
share capltal with which tha Company is incorporated and
which the Direciors propose 1o issue shall lirsi be offered 1o
the Members in proporticn as nearly as may ba to the
number of the exisling shares held by them respectively
unless the Company in General Meeling shall by Special
Resolution otherwise direcl, The offar shall be made by
nolice spacifying the number of shares offered, and limiting
a period {not being less than fourtean days} within whicth the
ofter, if not accepted, wilt be deamed to be daclinad, Afler
the expliation of that period, those shares so deamed tobe
daclined shall be offered in the proportion aferesaid to the
persons who have, within the sald penod, accepted ali the
shares offered lo them; such further offer shall be made In
like tarms in the sa« manner and limited by a like period
as the original offer. Any shares not accepted pursuant to
suchotfar or furtherotfer as aforasaid or not capable ol being
offered as aforesald except by way of fractions and any
shases released from the pravisions of this Adicle by any
such Special Resclution as aforesald shall bs under the
conlrol of the Direclors, who may allot, grant options over or
otherwise dispose of tha same 10 such parsons, on such
terms, and in such mannar as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares
shallnot be disposed of on lerms which are more favourable

4o the subscribers therefor than the tarms on which they

warg ollered 10 the Members. The foregoing provisions of
thls paragraph (b} shall have effact subject to Saction B0 of
tha Act.

(¢) In accordance with Section 91{1) of the Act Sections
B9(1) and 90(1) to (6) (inclusive) of the Acl shall not apply
to the Company.

(d} The Directors are generally and unconditlonally
authorised for the purposes of Section 80 af the Act, 1o
axarcise any power of the Company to allol and grant rights
to subscribe for ot conver securities into shares of the
Company up to the amounl of the authorised share capilal
with whichthe Company s incorporated at any lime or times
during the period of tive years from tha date of incorporation
and the Directors may, after that period, allot any shares or
grantany such tights undar this autharity in pursyance of an
offer or agreament so to do made by the Company within
that period. The authority hereby given may at any lime
{subject 10 the sald Section 80) be renewed, revoked or
varied by Ordinary Aesolution of the Company In General
Maeting. )

SHARES

3,The lien conferred by Clause 8in Table A shzllaltach also
1o fully paid-up shares, and the Company shall also have a

KB9
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first and paramount lien on all shares, whethe: fully paid or
nol, standing registeredin the name of any person indebled
or under hability 1o the Company, whethor he shall be the
sole registeres holder thereo! or shall be one of two or more
jotnt holders, for all monays prasently payable by him or his
estate tothe Company, Clause 8in Table A shall be modiied
accordingly.

4. The liability of any Member in delault in raspact of a call
shall be increased by the addition at the end of the first
sentence of Clause 18 fn Table A of the wards “and all
expenses thal may hava besn Incurred by the Company by
reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5, Every nolica convening a Gensral Meating shall comply
with ihe provisions of Section 372(3) of the Act as to giving
information 1o Mambars in regard to thair right to appoint
proxies; and notices of and other communications relating
to any General Maeling which any Member Is eniitled 1o
recaive shall £~ sent to the Directors and to the Auditors for
the time baing of the Company.

6. (a) It aquatumis not present within hall an hour fromhe
time appointed for 8 Generat Mesting the General Meeling
shall stand atjourned 1o the same day in the next week at
tha sama time and place or to such other day and al such
other lima and place as the Diractors may determine; and it
at the adjourned General Meeling a quoruri is nat present
within half an hour from the time eppointed thersfor such
adjourned General Mesting shall be dissolved,

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

APPOINTMENT OF DIRECTORS
7. {a) Clause 84 in Table A shall not apply to the Company.

{b) The maximum number and minimum number
respectively of the Directors may be delermined from time
to time by Ordinary Resclution in Ganeral Meeting of the
Company. Subject to and In defaull of any such
determinabion thera shall be no maximum number of
Directors and the minimum number of Dirsctors shallbe one.
Vihansoever the minimum number of Directors shall be one,
asole Director shallhave autharity to exercise all the powers
and disgretions by Table A and by these Articles expressed
1o be vested in the Directors gensrally, and Clause 89 in
Table A shall be modified accordingly.

{c) The Drectors shall not ba required ts relire by rotation
and Clauses 73 1o 80 {inclusive) in Table A shall not apply
to the Company.

{d) Noperson shall be appointed a Director at any General
Meeling unlass either:-

{)) he is recommended by the Directors; or

(ii} not less than fourleen nor more than thirty-five
claar days before the date appointed for the General
Meaeting, notice signed by a Member qualified to vote at the
General Meeting has been given to the Company of the
intention to propose that parson for appolntment, togather
with notice signed by that person o his willingnass to be

appointed,

{0) Subject to paragraph (d} above, the Company may by
Ordinary Resolution in General Meeting appaint any person
who s willing 1o act o be a Director, either to fili a vacancy
or as an additional Director,

{f} The Direclors may appoint a persen who is willing 1o
actlobe a Diractor, either {o fill a vacancy or asan additlenal
Director, provided that the appointmaent does not cause the
number of Diractors to exceed any pumber detarmined in

accordance with paragraph (byabove-as-the.maximum.,,
infeDamngdn feres i e’

number of Directors and for the

BORROWING POWERS

-

8. The Dlreclors may exergdss’all the pewers‘ ;r ',h“

Company to borrow money wilhout-fimit-as-ta amaynt and |-

upon such ierms and in such manner as they think fit, an

I'IA n



THE COMPANIES ACTS 1985 TO 1989
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Company Number ... 2455807, ..ot

SPECIAL RESCLUTION OF

SEARCHLONG LIMLTED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend 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 of Association of the Company), or
pursuant to any applicable rule of law, for all purposes be as valid and effective
as if the same had been passed at a General Meeting of the Company duly
convened and held.

It is resolved:

That the name of the Company be changed to:—

HARTLEY PENSIONS LIMITED o ol i
R A A1 IR
o f/ ;
Dated this 11th day of October 1990

.................................

(AUTHORISED SIGNATORY OF SWI r& CORPORATIONS LIMITED)

&a&.@\%&r&\ Pl eoTEZ—
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2455807

I hereby certify that

SEARCHLONG LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HARTLEY PENSIONS LIMITED

Given under my hand at the Companies Registration Office

Cardiff the 26 OCTOBER 1990

Gl B
M. ROSE

an authorised officer

HCOoBB




THE COMPANIES ACTS 1985 TO 1989

Company Number ... 2855807

SPECIAL RESOLUTION OF

SEARCHLONC LIMITED

. an o —zm e o ATTE T r———r G m— T i gl i e T

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend 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 of Association of the Company), or
pursuant to any applicable rule of law, for all purposes be as valid and effective
as if the same had been passed at a General Meeting of the Company duly
convened and held,

It is resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting tnerefor the new sub-clause
attached hereto and for the purposes of identification marked “X”™:

Dated this  11th day of  OCTOBER

---------------------------------------------------------------------

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)
g/

..........................................................

REGIOTRATION
AGENTE

FHURS L 204Y
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(a) To establish, maintain and operate a pensions service; to act as
advisers and consultants on all matters affecting the pension arrangements of
any person, firm or company and to examine, report, review and advise on
any proposals, suggestions and recommendations received by such person or
persons, firm or company from whatever source and to carry out any check,
scrutiny, investigatieon and audit of the procedures, methods and
administrative practices of any person's, firm's or company's pension
arrangements with the objects of ensuring their maximum efficiency, to employ,
train and exploit the services of agents, salesmen, directors, executives,
interpreters, translators, staff and personnel of all kinds, to aid in the
promotion, formulation and carrying into effect of all manner of schemes and
arrangements for or relating to the financing, development, amalgamation,
acquisilion, merger, co-ordination, co-operation, reconstruction or
re-organisation in any manner of pension funds or schemes of persons, firms,
companies, corporations, partnerships, businesses and undertakings of all
kinds; to colflect, compile and circulate information, statistics and data of
every description relating to matters of all kinds, to carry on all or any of the
businesses of insurance brokers and agents, financiers, financial agents,
company promoters, bill discounters, merchant bankers, wortgage brokers,
rent and debl collectors, stock and share brokers and dealers, and commission
and general agents; and to enter into, assist, or participate in financial,
commercial, mercantile, industrial and other transactions, undertakings and
businesses of every description, and to establish, carry on, develop and
extend the same or sell, dispose of or otherwise turn the same to account, and
to co~ordinate the policy and administration of any companies of which this
Company is a member or which are in any manper controlled by, or connected
with this Company.




THE COMPANIES ACTS 1985 to 1989

Company Number 2455807
SPECIAL RESOLUTION OF

SEARCHLONG LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being  afl the Members for the time
being of the above-named Company entitled to receive notice of and
to attend and vote at General Meetings HERERY 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 of Association of the Company}, or pursuant to any
applicable rule of law, for all purposes be as valid and effective as
if the same had been passed at a General Meeting of the Company
dulv convened and held.

It is resolved:

THAT in accordance with Section 25( of the Companies Act 1985 ({as
inserted by Section 14 of the Companies Act 1989} the Company shall be
excmpt from the provisions of the Part VIl of the Companies Act 1985 (as
inserted by the Companies Act 1989) reiating to the audit of Accounts.

Dated: 31st August 1990

wd s L

L

; 4&-\..*;;,-_\.“1:;‘“ W, e
Signed: o, - .
....-‘.Q......ll..l.‘h.‘lll se6 e S0P e .'Jlllll'..ll'll!l
For and &n beRalf-of-~ For and 5n/f)ehalf of
Instant Companies Limited Swift Incorporatlons Limited

COMPANIES HOUSE

? RECEIVED
LONDON GrE™TF

1% JAN 1991 19 JAK 1ot
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COMPANIES FOIM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 226{1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

Company numbar

2U555CF

For official use

oy oy

L e

To the Registrar of Companies

Name of company

X . SEARCHLOMNG __LIMITED

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Montn
and each subsequent accounting reference perind of Y Y !
the company is to be treated as coming, or as having A0
coms, to anend is | : i
Day Month Year
The current accounting reference period of the company ' Y Y ? ¥ ? f
is to he treated as [shortened]fextendedH and !ié-'lo&fg"‘ 2] O'& 119 0{ ; 0
treated as having come 10 an end][will-eometoemend|t on ! | ! I 5 ! .

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should

be completed:

The company is a {subsidiary][bolding company]tof . . ... . .. .. . .. ... .

e —meEm o £ . En omeoam - e CETAE L Sk b e e R R £RIEL " e —

,company number . ________ .

ainzi wraren

the accounting reference date of which is | .

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was madein relation to the companyon

Presentor’s name adyi For official Use

RECEIVED

reference {if any): General Sacticn ‘ Post room
LONiDON CARDIFF
. A JANT981 19 JAN1991

REQIBTRATION
AGENTS




No. of Company 2455807
The Companies Acts 1885 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

HARTLEY PENSIONS LIMITED

(Incorporated the 28th day of December 1989)

Jordan & Sons Limited

Company Formation and Information Services
Printers and Publishers

Branches Throughout the United Kingdom
Telephone 071-253-3030 Telex 261010




THE COMPANIES ACTS 1985 to 1989 WE HEREBY CEPTW Y that this print
incarsaratos al alierations made to

ths ‘ Vjemoranadem

AGULI it L tag resolutiong and
PRIVATE COMPANY LIMITED BY SHARES 16 lpained M cu. nance with the

'c;.squ‘;.,r%eme)ms of o+ tinn 1Y of

the companies Act 1,50

MEMORANDUM OF ASSOCIATION OF

HARTLEY PENSIONS LIMITED

1. The Company's name is "HARTLEY PENSIONS LIMITED",
2 The Company's registered office is to be situated in England and Waies.
3. The Company's objects are:-

{a) To establish, maintain and operale a pensions service; 10 act as
advisers and consultants on all matiers affecting \he pension arrangements of any
person, firm or company and o examine, repori, feview and advise on any
proposals, suggeslions and recommendalions received by such person or persons,
firm or company from whatever source and 1o carry out any check, scrutiny,
investigation and audit of the procedures, methods and administrative practices of
any person's, firm's or company's pension arrangements with the objects of
ensuring their maximum efficiency, to ernploy, train and exploit the services of
agents, salesmen, directors, executives, interpreters, transiators, stait and personnel
of all kinds, to aid in the promotion, formulation and carrying into effect of all manner
of schemes and arrangements for or relating to the financing, development,
amalgamation, acquisition, merger, co-ordination, co-operation, reconstruction or
re-organication in any mannef of pension funds or schemas of persons, firms,
companies, corporations, partnerships, businesses and undertakings of all kinds;
to coliect, compile and circulate information, statistics and data of every description
relating to matters of all kinds, lo carry on all or any of the businesses of insurance
brokers and agents, [inanciers, financial agents, company promoters, bill
discounters, merchant bankers, mortgage brokers, rent and debt collectors, stock
and share brokers and dealers, and commission and general agents; and to enter
into, assist, or participate in financial, commercial mercantile, industrial and other
transaciions, undertakings and businesses of every description, and to establish,
carry on, develop and extend the same or sell, dispose of of otherwise turn the
same to account, and t¢ co-ordinate the paolicy and administration of any companies
of which this Company is & member or which are in any manner controfled by, of
connected with this Company.

0OB183
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(b) To carry on any other trade or business whalever which can in the
opinion of the Board of Directers be advantageously carried on in connection with
or ancillary to any of the businesses of the Company.

(c) To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any

property.

(d}  Toapply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and lo disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business, goodwill,
and assels of any person, 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 underiake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamale with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance wilh 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 consideralion for any of the acls or things aforesaid or property acquired, any
shares, debeu.lures, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, morigage and deal with any shares, debeniures, debenture
stock or securities so received.

1] To improve, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn 1o 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 wilh the moneys of the Company not immediately
required in such manner as may from time to lime be determined and to hold or
otherwise deal with any investments made.

(k) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to te
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), {0 enter into
guarantees, contracts of indemnity and suretyships oi all kinds, to receive money on
deposit or loan upon any ierms, and to secure or guarartee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company (including without piejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,

J2K8g
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tien or other securnty upon the whole or any part of the Company's property or assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to securz and guarantee the
performance by the Company of any obligation or liability it may undertake or which
may become binding on it.

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

(k) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calculated directly or
indireclly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests.

{ To enter into any arrangements with any government or authority
{(supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company's objects or any of them, and to obtain from any such government
or authority any charlers, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, righls, privileges, and concessions.

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

(n}  To control, manage, finance, subsidise, co-ordinale or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interes!, 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 ar otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respecl to any such company or companies.

(0) To promote any other company for the purpase of acquiring the whole
or any pari of the business or property or undertaking or any of lhe liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benelit 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 alt or any part of the shares or securities of any such company
as aforesaid.

(p) To sell or olherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the

J2K89
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Company may think fit, and in particular for shares, debentures, or securilies of any
company purchasing the same,

(@) To act as agents or brokers and as lrustees for any person, firm or
company, and to undertake and perform sub-contracts.

() Toremunerate any person, firm or company rendering services 1o the
Cornpany either by cash pavment or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

(s} To pay all or any expenses incurred in connection with the promoticn,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

() To support and subscribe to any charilable or public object and 1o
support and subscribe 1o any institution, society, or ciub which may be for the benefit
of the Company or its Directors or employees, or may be connected with any town
or place where the Company carries on business; to give or award pensions,
annuities, graluities, and superannuation or other allowances of benefits or
charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are 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 hoiding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain superannuation
and other funds or schemes {whether contributory or non-contributory) for the benefit
of 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 of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and 10 lend money to any
such employees or to trustees on their behalfto enable any such purchase schemes
to be established or maintained.

(u)  Subjectlo and in accordance with a due compliance wilh 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 indirectly, 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) andior Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind any property
of the Company of whatever nalure.

(w) To procure the Company to be registered or recognised in any part of
the world.
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(x) To do all or any of the things or matters aforesaid in any parl of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors cor olherwise and either alone or in conjunction with
others.

{y) Todo all such other things as may be deemed incidental or conducive
to the attainment of the Company’s objects or any of them,

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall
be restrictively cunstrued but the widesl inlerpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to ar inference from any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by relerence to or
inference from the name of the Company.

(2) None of the gub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause confained the objects of a separate
Company.

(3) The word "Company" in this Clause, except where used in
reference tothe Company. shall be deemed \o include any parinership or other body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere,

(4) Inthis Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause 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.
4. The liability of the Members is limiled.

5. The Company's share capital is £1,000 divided into 1,000 shares of £1 each.

J2K89
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WE, the subscribers to this Memorancum of Association, wish to be formed into a
Company pursuant to this Meniorandum; and we agree to take the number of shares
shown opposite our respective namaes.

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

1. Instant Companies Limiled - One
2 Baches Street
London N1 8UB

2, Swift Incorporations Limited - Cne
2 Baches Street
London N1 6URB

Total shares taken . Two

Daled this 1st day of August, 1989,

Wilness to the above Signalures:- Terry Jayne
2 Baches Street
London N1 6UB

J2K89
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CERTIFIGATION

THE CONPATIES AGTS Tate fo 1908 WE HEREDRY CPRTIFY that thig print
incorporate s ol alorations made to
thys company's £rticles of Assopiation

PRIVATE COMPANY LIMITED BY SHARES by §itod resplutions and is l@dged* n
comg ianca with tho requirements of
g pen 18 of Lie COMpanes it 1865

ARTICLES OF ASSOCIATION OF
HARTLEY PENSIONS LIMITED |
|

PRELIMINARY

1. (a) The Reguiations contained in Table Ain the Schedule to the Companies
(Tables A to F) Regulations 1985 (S1 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (S| 1985 No. 1052) (such Table
being hereinafler called “1able 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 lhe Articles hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles o any provision of the Acl shall be
deemed to include a reference to any statutory rmodification 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 incorporaled shall be under the control of ihe Directors who may
(subject to Section 80 of the Act and to paragraph (d) below) allot, grant options over
or olherwise dispose of the same, to such persons, on such ferms and in such
manner as they think fit.

(b) All shares which are not comprised in the 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
the existing shares held by them respactively unless the Company in General
Measling 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 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 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 accepled 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
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released from the provisions of this Arlicle by any such Speclal Resolution as
aforesaid shall be under the controt of the Directors, who may allot, grant options
aver 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 notbe 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} shail 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
(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 any power of the Cornpany to allot and
grant rights io subscribe for or conver! securities into shares of the Company up to
the amount of the authorised share capital with which the Company is incorporated
at any time or times during the period of five years from the date of incorporation and
the Directors may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement sa 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 Resciution of the Company
in General Meeting.

SHARES

3.  The lien conlerred 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 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 defauit in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expenses that may have been incurred by the Company by reason of such
non-payment”,

GENERA!L MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right
to appoint proxies; and notices of and other communications relaling 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.

6. {a) Ifaquorum is notpresent within half an hour from the lime appointed for
a General 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 Directors may determine; and if al the adjourned General Meeling
a quorum is not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

J2KB9
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{b) 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} Tne maximum number and minimum number respectively of the
Directors may be determined {from lime to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination there
shail be no maximum number of Directors and the minimum number of Directors
shall be ona. Whenscever the minimum number of Directars shall be one, a sole
Director shait have authority to exercise ail the powers and discretions by Table A
and by these Articles expressed lo be vested in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

(c) The Directors shail not be recaiired to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

(d) Mo person shall be appointed a Direclor at any General Meeting unless
gither:-

(i) he is recommended by lhe Directors; or

(i)  not fess than fourleen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualified to
vole at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by that person of
his willingness to be appointed

(s} Subject to paragraph (d) above, the Company may by Ordinary
Resoiution in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

() The Direclors may appoint a person who is willing o act to be a
Director, either to fil a vacancy or as an addikonal Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragrapb (b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, 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 issue debentures,
debenture stock, and other securilies whelher outright or as security for any debt,
ligbility or obligation of the Company o/ of any third party.
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ALTERNATE DIRECTORS

9. {e}  An alternate Direclor shall not be enlitled 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 ot':arwise payable {0 his appointor as such appointor
may by notice in writing to the Company from time lo 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 aiternate Director lo represent more than one Director, and
an alternate Director shall be entilled at any meeting of the Direclors nr 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.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company confaerred by
Clause 3{t) of the Memorandum of Association of the Company and shall be entitied
lo retain any benefits received by them or any of them by reason of the exercise of
any such powers.

{b) Clause 87 in Table A shall not applv to the Company.

- PROCEEDINGS OF DIRECTORS

11.  (a) ADirector may vote, at any meeling of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relales to a matler in which he has, direclly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolulion as aforesaid his vote shall
be counted; and in :elation to any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taken into account in calculaling the quorum
present al the meeling.

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

12, (a) M the Company has a seal it shall only be used with he authority of the
Directors or of a committee of Directors. The Directors may determine who shall
sign any instrumen! lo which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director, The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Comparniy has a seal. Clause 101 of Table A shall not apply lo the
Company.

(b) The Company may exercise the powers conferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors.
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execulion of the duties of his ofiice or
atherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
witich he is acquitted or in connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Gompany 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.

() The Directors shall have power to purchase and maintain for any
Director, officer ar Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act from and after the bringing in to force of
Section 137 of the Companies Act 1989,

(c) Clause 118 in Table A shall not apply to the Compauy.
TRANSFER OF SHARES
14. The Directlors may. in their absolute discretion and without assigning any
reason therefor, decline to register the lransfer of a share, whether or not itis a fully

paid share, and the first sentence of Clause 24 in Table A shall not apply to the
Company.

J2K89
iR 337502



Names and addresses of Subscribers

T

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

2. Swill incorporations Limited
2 Baches Street
London N1 6UB

Dated this 1st day of August, 1989.

Witness to the above Signatures;- Terry Jayne
2 Baches Street
London N1 6UB
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[COPY]
special resolution(s)

name of company 4SSO

HARTLITY PENSIONS
e . - Limited
Atan Extraoggn%%%?grgll Ii\{lag?’tiﬁq_igt (t)?’egselm&srﬁof the above-named company, duly convened and
held at ... vors e
on the 27”1 et e ~day of . , August 19 91

thefollowing SPECIAL RESOLUTION{S) was/were duly passed:—

It was agre_cd. by the Directors present to change the above Company name of Hartley
Pensions Limited to Hartley Pensions Administration Limited and this should be done forthwith,

RECEIVED

——
i
ey
-

REQISTRATION
AQENTS

/
H COWGILL
ANAGING_ BIRECTOR

T\ oy %\M W) SIGNED ...... \/

NOTES:
{1) This copy Resolution may be continued on the reverse side of this form i necossary and it should be signed by the Chairman of

the Meeting OR by a Director OR by the Secretary of the Company whose position should ke stated under his name.
(2) This copy Resolution is required to be filed with the registrar of companics within 15 DAYS after it has been passed and can be

sentto Jordan & Sons Ltd. for that purpose.

Eueolpa Il £ IL7I J2ER,

Py | Jordan & Sens Limited
{ébi_'u{‘:hﬂl 21 8t inomus St est, Bristol BS1 6J5 Tel 0272-230600 Telax 449119 ~ o




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2455807

| hereby certify that

HARTLEY PENSIONS LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

HARTLEY PENSIONS ADMINISTRATION' LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 171 SEPTEMBER 1991

%ﬁ —t r&tm\ Q
t-\ R LY {'}L*;'?\sm

AF L0 I3

an authorised officer

HCODGS




15 December 1993
RESOLUTION PASSED BY HARTLLEY PENSIONS ADMINMISTRATION LT

At a Board meeting held this cay at the Company’s offices being 66 Victoria Street
Bristol BS1 6DE the following Resolution was passed:

" The Company is empowered to give security in support of it's Guarantees ",

SIGNED FOR AND ON BEHALF OF THE BOARD OF
HARTLEY PE ?IONS ADMINISTRATICN LIMITED

g

DIRECTOR
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DEPARTMENT OF TRADE AND INDUSTRY

SECTION 244(5) OF THE COMPANIES ACT 1985

AS INSERTED BY SECTION 11 OF THE COMPANIES ACT 1989

The Secretary of State in exercise of his powers under
Section 244(5) of the Companies Act 1985 as inserted by
Section 11 of the Companies Act 1989 extends by a further one
month the period allowed for laying and delivering accounts
of the companies listed below in relation to the accounting
reference period ending 31 August 1993. It follows that

the date on which the said pericd will now expire is ..ow 30
September 1994

HARTLEY GROUP LIMITED

HARTLEY FUND MANAGEMENT LIMITED

HARTLEY PENSIONS MANAGEMERT SERVICES LIMITED

HARTLEY PENSIONS ADMINISTRATION LIMITED

HARTLEY NOMINEES LIMITED
MODULAR FINANCIAL SERVICIS LIMITED

pated .13 AUG 1394

on behalf of the
Secretary of State




