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COMPANIES FORM No. 12

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

Pursuant to section 12(3) of the Companies Act 1285

To the Registrar of Companies Forofficlaluse Foroffichiuse

[ —np e e o

L1 1 1 o lellel |

Name of company

SKILLGOAL LIMITED

DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N? 6UB

do solemnly and sincé%ly declare thatlam a [Seiieiwygageﬁfﬁhe%efﬁﬁﬂﬁeﬁﬂﬁhe-
-sompary]t [perso ﬂna\med as director or secretary of the company in the statement delivered o
the registrar undef section 10(2)t and that ali the requirements of the above Act in respact of the
registration of thg above company and of matters precedent and incidental! to it have been

complied with, 9
And | make thig solemn declaration conscientiously believing the same to be true ana by virtue of

the provisions of the Statutory Declarations Act 1835

Declared at __ 10 SHIP STREET : Declarant 1o sign below
BRECON, i

POWYS I

The 3rd day of Jaruary 1990 fﬁ
R //;/J«»? %/ #
E;gfgre me “ J_ m,«.’/ é""&,/’ / _

e

4 G
A Commissioner for Oaths or Notary Public é Justice of (_/
the Peace or Solicitor having the powers ¢ erredona
Commissioner for Oaths. )

Presentor’s name, address and For official use
referencz (if any): New Gompaniss Section Past rocm

354376
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COMPANIES FOBM No. 10

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

Pursuant to section 10 of the Cumpanies Act 1885

To the Registrar of Companies
For official use

Name of company

SKILLGOAL LIMITED E
— i — .

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

L.ONDON

2BACHES STREET
N1 6UB ]

Postcode

memorandum please mark ‘X’ in the box opposite andinsert

if the memorandum is delivered by an agent for the subscribers of the ‘>f<']
the agent's name and address below

JORDAN & SONS LIMITED
21 ST THOMAS STREET
. BRISTOL
. Postcode BS16JS

Number of continuation sheets attached (see note 1) D

Presentor’s name, address and For official use
reference (if any): General Section Post room
354376




clor Please do oot

DIRECTOR
The name(s) and particulars of the persari whois, or the persons who are. 10 D& the first dire
or directors of the company (note 2) are as follows: e nargin
‘?!mﬁwléﬂwﬁwﬁﬁiﬁhw Business occupation
COMPANY REGlSTRATIGN AGENTY
Pravious name(s) (note 3 NONE ‘ Nationality
Address (nGe 8 2 BACHES STREE ‘ UK REGISTERED
r LONDCN B Date ofbirth (where applicable)
2 postcode| N1 GUB {note 6)
1} Other directors t anter particLiars
| of othet
‘; directorships
_________——/ / : / held or praviously
he'd {5a8 not¢
‘ ‘ it thig space 13
insufficiantuses
[ I // - / continuation sheol.
i , ]
| consenttoactas diregtor of company named on Ba’ge 1
F Signature (Authorised Signatory) Date 03.01.90 |
/;ﬂ
SEGRETARY Plgase donot
The name(s) and particulars of the person Who is, of ihe persons who are, 1o be the first e argin
secretary, Of joint secretaries, of the compary aré .'is_follows:
Name (notes 3 &7) SWIFT TNCORPORATIONS NATED .
Previous name(s) (note 3) NONE & ‘
Address (notes 4 &7) 5 BACHES STREET
LONDON b
‘ Postcodek N1 6UB
o5 secratary i g company ~amed on page 1
{Authorise Signatory) Date 03.01.90
Signaturé of agenton pehalf of subscribers / \/ﬁ” A\ALne 0 Date 03.01.90
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A PRIVATE COMPANY Ny
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company s name is
SKILLGOAL LIMITED

2. The Company’s registered office is to be situated in Engiand & 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, ard dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on ail kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount taders, mail order specialists, railway, shipping and forwarding agents,
shipners, traders, capitalists and financiers either on the Company’s own account or
otherwise, printers and publishers; haulage and transport 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 became 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.

OB
21

354376



5 To carry on any other trade or business
whalever which ¢an in the opinion of the Board ot
Girectors b advantagecusiy cammed gainvonnection
with ¢r anoliary 1o any of the businesses of the
Lampany.

{¢} To purchas¢ or by any other means
acquire and take opltions over any prepernty
whatever, and any sights or privileges of any kind
aver or in respect of any property.

(4} Toe apply ¥or, rogister, puichasa, or by
ather means acquire and protect, prolong and renew,
whother in the United Kingtdom or elsewheare any
patgnits, patant rights, bravets d'invention, licences,
sugret processes, frade marks, designs, piotections
and concessiong and to disciaim, alter, medify, use
ang tun 10 account and to manufacture under or
gran? licenges or grivileges in respact of the same,
and to expend moneay in o« ~2rimenting uponm, testing
and Improving any pate.$s. 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 assets of any
person, firm, or company carrying on ofr proposing
to carry on any of the businesses which the
Company Is authorisedt to carry on and as part of
the consideration for such acquisition to undertake
alt or any ot the llabilities of suus , .son, firm or
company, or o acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-qperation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any
shares, debentures, debentusre stock or securities
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debenturss, debenture stock or securities so
received.

(f) To Imprave, manage, construgt, repair,
develop, exchange, let on lease or otherwise,
martgage, charge, Jell, dispose of, tusn to account,
grant licences, options, rights and privileges in
raspeact of, or otharwise Jeal with all or any part ot
the property and rights of the Company.

(g) To :nvest and deal with the moneys of the
Companynotimmediately reguired in such manner as
may from time to time be determined and to bold or
otherwiss deal with any investments made,

(hy 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 the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter Into guarantegs, contracts of
indemnity and suretyships of alf kinds, to recelve
money on depaosit or joan upon any terms, and to
secure or guaramtee in any manner and upon any
terms the payment of any sum of monhey of the
performance of any obiigation by any person, firm or
gompany ({including without prejudice to the
generality of the foregoing any such holding
company, subsidlary, fellow subsidiary or assoctated
company 18 aforesald).

{i} To borrow and ralse money n any manner
and to sacura the regayment of any monaey borrowed,
raised ar owing by morngags, charge, standard
securizy, lien or other seocurity upon the whole or
ary part of the Company's property Or assets
(whether prosent or future), Including its uncalled
eapital, and also by a similar mortgage, charge,
stongand securlty, llen or soacurity to secure and
guarapted the performance by the Company ot any
ebfinaton or Hability it may undertake or which may
bosorme binding on it

 To draw, make, accopt, sndorse, discount,
nogotiate, axocuts and issue cheques, bilis of

axchange, poomissory notes, Nifls ot jading,
warrants, debemiuwres, aocd othsr negotiabia of
transterible wnstrumects.

(k} To apply for, promote, and obtain any ATt
of Perliament, order, Or licence atf the Department ot
Trace ot uther authonty 1or enahling the Company
to camy any ot its objects intg affect, or for
effecting any imoditication ot the Company's
constitetion, or fur any other purpose which may
seem calculated directly o indirectly to promota the
Company's interests, and (o opgose any proteadings
or applications which may seem calculated ditectly or
indirectly to prejudice the Company's interests.

(i To enter into any afrangements with any
government or authority (supremes, municipal, local,
or otherwise) that may seém cunducive f0 the
attainment of the Company's objects or any of tham,
and to obtain fram any such government or authority
any chariers, dectees, nghts, pnvileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
COoNCcessIons.

(m) To subscrnibe for. ake, purchase, or
otherwise acquira, holgd, sef, oeal with and dispose
of, place and underwnie shares, Stocks,
debentures, debonture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in any
part of the worlic, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any goverrment or authoriy,
municipal, local or otherwise, in any part of the
world.

(n) To rontrol, manage, linance, subsidise,
co-ordinate or otherwise agsist any company or
companies in which the Company has a direct or
indiract financtal interest, to provide secretarial,
administrative, techmcal, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
ot 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 or companies,

(o) To promote any cother company for ihe
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
husiness or operations which may appear likely to
assist or benetlt the Company or to enhance the
value of any progenty or business ef the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or octherwlse acquire all
or any part of the shares or securities of any such
company as afqresald.

{p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
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 parson, firm or company, and to
undertake and pertform sub-contracts,

() To remunerate any person, firm or
company rendering services to the Company aither
by cash payment or by the allotment to him or them
of shares or othor securities of the Company
cradited as paid up in {ull or in part or otherwise as
may be thought expedient.

() To pay all or any expenses incurred in
cohnaction with the promaotion, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay the samsa, and
to pay commissions {0 brokers and others for
underwriting, pla<ing, selling, or guaranteeing the
subseription of any shares or other zacurties of the
Company.



(17 To support and subscnbe 1o any chantable
or public object and 10 support and subscnbe 1o any
wistiution, society, or club which may be for the
hanelit of the Comgany or its Dwectrs of
employees, or may ba connecied with any 1own or
glace where the Company carnes on busingss; 10
give or award pensions, annuties, giatuities. and
superannuatian or other allgwances or benefite or
ghantable a:d and generally to provide advantages,
faclites and services for any persons who are or
have been Directors of, or who are or have been
emplayed by, or who are serving or have served the
Company, or any company which is a subsidiary ot
the Company or the haiding company af the Company
or a fellow subsidiary of the Company oi the
predersessors in busingss of the Company or of any
such submdiary, holding or fellow subsidiary
company and 10 the wives, widows, children and
ather retatives and dependants of such persons; to
make payments towards n»surance; and 1o set up,
estabiish, support and maintaln superannuatioh and
other funds or schemes (whether contributory or
non-contnbutory) for the benefit of any ot such
parsons and of their wives, widows, childran and
other relatives and dopendants; and 1o ses up,
establish, support and maintain profit sharing or
share purchase schemes for the benefit of any uf the
omployees of tha Company or of any such
subsidiary, hoiding or fellow subsidiary company and
to lend money to any such employees or to irusteas
on their behalf to enable any such purchase schemes
1o be established or maintained.

{u} Subject to and in accordance with a due
compiiance with the provisions of Sections 15510 158
(Inclusive) of the Act (if and so far as such
provisions shali 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 distnbute among the Members of the
Company in Kind any property of the Company of
whatever nature.

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

{x} To do all or any of the things or matters
afciesald in any part of the world and either as
pfincipals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
others.

{y) To do all such other things 35 may ba
deemed incidental or conducive to the attainment ot
the Company's objects or any of them,

AND so that:-

{1} None of the objects set forth in any
sub-clause of this Ciause shall be restrictively
construed but the widest interpretation shall be
given to each such object, and none of such objects
shall, except wherg the context expressly so
requires, be in any way limited or restricted by
refarence to or mfarence from any other object or
objects set forth in such sub-clause, or by refarence
to or inference from the terms of any other
sub-clause of this Clause, or by reterence to or
inforenca from the name of the Company.

{2) Hona of the sub-clauses of this
~ause and none of the objects therein specitied shall
no deemed subsidiary or ancillary to any of the
objects specified In any other such sub-clause, and
the Company shall have as fulf a power to exarcise
vaclh and every one of the abjects specitied in each
syl-clause of this Clausa as though each such
suls cause contdined the objects of a separate
Corpany.

(5} ‘the word "Company” in this Clause,
cscopt where used in reference to the Company,
shicll o deamed to include any partnership or othear

body of persons, whothet incorporated .af
unincorporated and whathar domicitad in the Unitad
Kimgdom or elsewhore,

(4) In ihis Clause the axpression “the
Act” means tha Companies Act 1985, but so that any
reference in this Clause 19 any provision of the Act
shali be deemed to include & referante 10 any
statutory modification or re-enactment of that
provision {or the time being in force.

4.The lisbility ot the Mombors 5 limited.

5. The Company’s shar@ capital is £1000 divided
Inte 1000 shares ot £1 each.

wa, the subscribers t¢ this Memorandum of
Association, wish to be formed Into a Company
pursuant to this Memorandum; and wa agree 1o take
the number of shares shown oppasite our respective
names.

Names and Addresses  Number pf shares taken
o! Subscribers by each Subscriber

For and on behalt of
1. Instant Companies Limited - One

2 Baches Street
London Nt 8UB

PR A it

For and on behalf of

2. Swift Incorporations Limited «One
2 Baches Sireat
Leondon N1 6UB

Dated 03.01.90

Witness to the above signatures, Terry Jayne

2 Baches Street
London N1 6UB

e
/
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THE COMBAMIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN
PRELIMINARY

1. (a) Tho Regulations contained in Table A in
the Schedyle to the Companies {Tables A to F)
Reqgulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinatter called "Table A”) shall apply
to the Campany save in so far as they are excluded
or varled haraby ond such Regulations (save as 5o
oxcluded or varied) and the Articies hereinafter
contained shall be the regulations of the Campany.

{b) In these Articles the expression “the Act”
means the Companles Act 1985, but so that any
rofercnce in these Articles to any provision ot the
ALt =kall be deomed to include a reterence to any
statutory modification or re-enactmant of that
provision for the time being In force.

ALLOTMENT OF SHARES

2. (z) Shares which are comprised In the
authorlsed share capital with which the Gompany is
incorporated shall be under the control of the
Diractors who may {subject to Sectlon 80 of the Act
and to paragraph (d) below) allot, grant optlons
over or otherwise dispose of the same, to such
persans, on such terms and In such manner as they
think fit.

(b} All shares which are not comprised in the
authorised share capital with which the Company I3
Incorporated and which the Directars proposs 10
issue shall first be offered to the Members in
propottion as nearly as may be to the number of the
existing shares held by them respectivaly unless the
Company In General Meeting shall by Special
Resolution otherwise direct. The offer shall be made
by notice specilying the number of shares offered,
and limiting a period (not being less than fourteen
days) within which the offer, if not accepted, will
ho deemed to be declined. After the explration of
that period, thase shares so deemed to be declined
shail be offered in the proportion aforesaid to the
persons who have, within the sald period, accepted
all the shares offered to them; such turther offer
shall be made In like terms In the same manner and
linited by a like period as the original offer. Any
sharas not accepted pursuant 1o 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
Articie by any such Special Resolution 2s atorasaid
shall be under the control of the Directors, who may
allot, grant options over or otherwise dispose of the
same to such parsons, on such terms, and n such
manner as they think #it, 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 foregaing provisions of this paragraph (b) shall
have effact subject to Section 80 of the Act.

{c) In accordance with Section 91(1) of the
Act Sectlens 89(1) and 90{1) to {§) (Iinclusive) of
the Act shall not apply to the Company.

{(d) The Directors  are  generally  and
uvnconditionally authorised for the purposes of
Saction 80 of the Act, to exarcise any power of the
Company to allet and grant rights to subscribe for
or convert securitios into shores of the Company up
19 the amount of the authorizsed share cupital with
wich the Company s Incorporated at any time or
tirmes during tho period of five years from the data
af incorporation and the Directors may, after that
poviod, afiot apy shares or grant any auch rights
under this authonty in pursuvance of an offer or
anroement co 10 do made by the Company within that

period. The authanty heveby gisen may at any time
{subiact to b.e sad Soction 80) be rengwed, tevoked
or vaned oy Ordinary Resaiution of the Company th
General Meeting.

SHARES

3. The lien conferred by Clause 8 in Tahle A shall
attach also to fully paid-up shares, and the Company
shall also have 3 fust and paramount hien on 2il
shares, whether fully paid wr not,  stangling
rogistered in the name of any person indebted of
under liability to tha Company, whetheér ha shail be
the sole registered holder thereat or shatl be ong ot
two or more joint holders, for all monays presently
payable by him or his estata to the Company. Clause
8 in Tabla A shall be modified accordingly,

4, Tho liabitity ot any Member in default in
respect of a call shall be increased by tha addition
at the end of tho fisst sentenca of Clause 18 in
Table A af the words “and all exponses that may
have been incurred by the Company by reason of
such non-payment”,

GENERAL MEETINGS AND RESOL UTIONS

5. {a) A notice convening a General Meating shall
be required io specify the general nature of the
business 10 te transacted only in the case of special
business and Clause 3& In Table A shall he moditied
accordingly.

All business shall be deemed special that is
transacted at an Extracrdinary General Meeting, and
also alt 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 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 relating to any General
Meeting which any Memitier is entitled to recelve shall
be sent to the Directors and ta the Auditors for the
time being of the Company.

6. {a) Clause 40 in Table A shall he read and
construed as if the words "at the time when the
Meeting proceeds tobusiness” were added at the end
of the first senience.

{b) # a qguorum is not prasent within ha!f an
hour from the time appainted tor a General Meeting
the General Meeting shall stand adjourned to the
same day In the next weck at the same time and
place or to such other day and at such other time
and place as the Direclors may determineg; and if at
the adjourned Gereral Meeting a quorum is nat
prasent within halt an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

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

APPOINTMENT OF DIRECTORS

7. {a} Clause 64 in Tzkie A shall not apply to the
Caompany.

(b} The maximum number and minimum number
respactively af the Directors may be dotermined from
time to time by Ordlhary Rasolution in General
Meeting of the Company. Subject to and in detault
of any such determination there shall bs no maximum
numbar of Directors and the minimum number of
Directors shall be ona. Whensoever the minimum
numbar of the Directors shail be one, a sole Director
shall have authority to exercise all the powers and
discretions by Table A and by these Articles
expressed to be vested in the Directors generally,
and Clouse 83 in Table A shall bs moditisd
accordingty.



{c] The Directors shall not ba required to
retire by rotation and Clausas 73 1o §0 (inciusive) in
Takle A shall not apply to the Company.

(d) No person shail be appointed a Director at
any General Maeling unless eithers-

(5} he is recommended by the Directors;
or

{ii) not less than fourteen nor more than
thirty-five clear days belorg the date appointed for
the General Meoting, notica executed by a Member
gualified to vots at the General Meeting has been
given to the Company of the intention 19 propose
that person for appointmeant, together with notice
gxecuted by that person of his willingness 10 be
appointad.

(e} Subject to paragraph (d) abpve, the
Company may by Ordinary Resolution In General
Mesating appoint any person who is willing to act to
be a Direclor, either to Hlf a vacancy or as an
additional Director,

(f) The Directors may appoint a person who is
willing to act to be a Director, either to fill a
vacancy or as an additior.! Olrector, pros:ded that
the appointment does not casuse the number of
Directors to exceed any number determined in
accordancewth paragraph (b) abovae as the maximum
number ¢f Dirgctors and far the time being in {orce.

B8CORROWING POWERS

8. Tho Directors may exercise all the powers of
the Company to borrow money without limit as (o
amount and upon such terms and in such manner as
they think fit, and subject (in the case of any
security converlible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncafied
capital. or any part thereof, and 1o issue
debentures, debenture stock, and other securiies
whether outright or as security for any debt,
liability or obiigation of the Company or of any third

pany.
ALTERNATE DIRECTOHRS

9.{a) An alternate Director shall not be entitled
as such to recelve any remuneration from the
Company, save that he may be pald by the Company
such part {it any) of tha ramuneration otherwise
payahle to his appointor as such appointor may by
notice in writing to the Company from time 1o time
direct, and tha first sentence of Clause 68 in Table
A shall be modified accordingly.

{b) A Directot, or any such other person as Is
mentionad In Clause 65 in Table A, may act as an
alternate Diractor 10 represent more than ane
mirector, and an alternate Director shall be antitled
at any mesting of the Directors or of any committea
of the Directars to one vote for every Diregtor whom
he represents In addition to his own vote {if any) as
a Director, but he shall count as only one for the
purpase of determining whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10, The offica of a Diractor shall be vacatad it he
becomes incapable by reason of ilinass or injury of
managing and a-dministering his property and aftalrs,
and Clause 81 in Table A shall be moditied
accordingly,

GRATUITIES AMD PENSIONS

1. {a) The Directors may exarcise the powers of
the Company conferrad by Clause 3(t) of the
#Mamorandum ot Assoclation of the Company and
ohall bo entitled to rotaln any banefits raceived by
them or any of them by reason of the exercise of
any such powers,

{b) Clausa 87 in Takle A shall pot apply to the
Company.

PROCEEDINGS OF DIRECTORS

42.  (a) ADiectcrmay vote, atany mosting ot the
Directors or of apy committee of the Qirectars, on
any resolution, notwithstanding that R in any way
concerns of relates 1 a mattar in which he has,
dwectly or indirectly, any kg of intorest
whatscever, and it he shall vote on any such
resolution as aferesaid his vota shall be counted;
and In relation to any such resolution as atoresaid
he shall (whether of gt ha shall vota on the same)
be taken inte account in calculating the quorum
present at the meeting.

(o) Clauses 94 to 97 (inclusive} in Tabls A
shall not apply to the Company.

INREMNITY

13.  (3) Every Director or other officer of <ha
Company shall be indemnified out of the assats of
the Company against all losses or liabilitias whitth he
may sustain or incur in or about the execudon of
tho duties ot his otfice or otherwise in relation
thereto, including any tiability incurred by him in
defending any procaedings, whether civil or
¢riminai, 1n which judgment is given in s favour or
in which he is acquitted or in connectlon with any
application under Section 144 or Section 721 of the
Act in which reliel is granted to him by the Court,
and no Director or other otficer shall be liable for
any loss, damage or misforiune which may happen to
or be incurred by the Company in the execution of
the duties of his offica 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

14, The Directors may, in their absolute discretion
and without assigning any reason therefor, dectine
to register the transfer of a share, whether or noi
it is a fuily paid share, and the first sentence of
Cilause 24 In Table A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of
1. Instant Companies Limited
2 Baches Street
London N16UB

For and on behalt of

2, Swift Incorporations Limited
2 Baches Street
London N16USB

Dated 03.01.90
Witness to the above signatures, Terry Jayne

2 Raches Straet
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2476161

| hereby certify that

SKILLGOAL LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 1 MARCH 1990

MRS, M. MOSS

an authorised officer

HCoD?8




THE COMPANIES ACT 19¢5

Company Number ... Larelel

SPECIAL RESOLUTION OF

=
s e

SKILLGOAL LIMITED

R a1 Ty i

We, the undersigpned, INSTANT COMPANIES LIMITED and SWIET
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), 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:—

BANK OF IRELAND DIRECT MARKETING LIMITED

Dated this 9th day of March 19 g¢

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

l? »

(AUTHORISED SIGNATORY g WIFT INCORPORATIONS LIMITED)

354376 /%R R NSNS
[ a0 ~Doee
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2476161

{ hereby certify that

SKILLGOAL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BANK OF IRELAND DIRECT MARKETING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1T JUNE 1990

, S o

MRS. M. MOSS

an authorised officer

HEDDAR



No. of Gompany 2474151
The Gompanies Act 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

BANK OF IRELAND DIRECT MARKETING LIMITED

(Incorporated the 1st day of March 1890)

Hart & Co. Limited

Company Formation and Information Services
Printers and Publishers

47, Brunswick Place, London N1 6EE
Telephone 071-250-1841 Telex 24653

COMPANIES HOUSE |
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BANK OF JRELAMD DIRECT MARKETING PIMITED Act 1.5,

fo o a .
ie LR ST Sl Faaan,

1. The Company's name is "BANK OF IRELAND DIRECT MARKETING LIMITED®,
2. The Company’s registered office is to be siluated in England and Wales.

The Gompany's objects are:-

)

(a) () To act as business consultanis, market research consultants, business

fransfer agents, valuers and estate agents, and o act as intermediaries in the

infroduction of sellers, purchasers, partners and employees.

(i} To carry on business as advisers an the administration and organisation
of industry and business and the training and utilisation of personnel for
industry and business, and to carry on all or any of the businesses of
industrial, business and personnaf consultarits, and to advise on the extending,
developing and improving of all types of businesses or industries and all systems
Or processes relating to the production, starage, distribution, marketing and
sale of goods or the rendering of services: to éngage in research into afl
problems relating to personnel and industrial and business management and
distribution, marketing and selling; to collect, prepare and distribute
information and statistics relating to any type of business, industry or
technology; and to promote or propose such methads, procedures and measures as
may be considered appropriate.

(i To act as agents or managers in carrying on any business concesrns and
undertakings and to employ experts to investigate and examine into tie condition,
management, prospects and value of any business or undaerntaking and generally of
any asseis, property or rights of any kind.

(iv) Ta design, modify, develop, manufacture, assembie and deal in computers
and peripheral equipment; to provide a technical and advisory service for users
and potential users of computers and other electronic or automatic equipment, and.

A O TP W TS, . i

to devise and supply programmes and olher software for such user COMPANIES HOUSE

15 JUNIZSD
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(v} To acquire by purchass, hire, exchange or otherwise office furniture and

- equipment of all kinds for the puwrpose of making it available for use by .any

person, firm or company.

(viy To engage and hire professional, clerical, manual and other stafl and
employees, whether temporary or permanent and o enter into agreements with such
staff and employees with a view of allpcating ther services to any person, firm
or company requiring them; and to esfablish and maintain an employment agency;
to provide administrative, secretarial, transtation and other office services.

{vii) To provide or procure the provision by others of any service, need or
requirement of any business nature required by any person, firm or company in or
in connection with any business carried on by them,

(vili) To carry on business as company promoters, underwriters, financiers,
and bill brokers and generally o undertake and execute agencies and commissions
of any Kind and to negotiate and arrange for the borrowing or lending of money or
the subscription or underwriting of shares, debentures and other securiiies.

(b} Tocarryon any other trade or business whatever which can in the opinion of the
Board of Directors be advantageously carried on in conneclion with or ancillary to any of
the businesses of the Company,

(c) Topurchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over or in respedt of any property.

(d) To apply for, register, purchase, or by olher means acguire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevete d'invention, licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to account and to manufaci re
under or grant licences or privileges in respect of the same, and 10 expend money in
experimenting upon, testing and improving any patents, inventions or rignhts which the
Company may acquire or progose 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 past of the
consideration for such acquisition to uriderlake all or any of the liabilities of
such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or for
co-aperation, or for mutual assistance with any such person, firm or company, or
for subsidising or otherwise assisting any such persaon, firm or company, and to
give or accept, by way of consideration for any of the acls or things aforesaid or
properly acjuired, any shares, debentures, debenture stock or securities that may
be agreed upon, and to hold and retain, or seil, mortgage and deal with any shares,
debentures, debenture stagk or securities so received.

(i To improve, manage, construct, repair, develop, exchange, let gn lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options,
rights and privileges in respect of, or otherwise deal with ail or any part of the property
and rights of the Company.

(¢) Toinvest and deal with the moneys of the Company not immediately required in
such mannear as may from time to time be determined and 1o hold or otherwise deal with
any investments made,

(h) 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 the gensrality of
the foregoing any holding company, subsidiary or iellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees, contracts
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of indemnity and suretyships of all kinds, to receive moaey on deposit or loan upon any

. terms, and to secure or guarantee 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 prejudice to the generality of the foregoing any such holding Gompany,
subsidiary, fellow subsidiary or associated company as aloresald).

(i) To borrow and raisz money in any manner and to secure the repayment of any
money borrowed, raised ar owing by mortgage, charge, standard security, lien or other
sasurity upon the whole or any part of the Company's property or assets (whather
present or future), including ils uncalled capital, and also by a similar morigage, charge,
standard security, lien or security to secure and guarantee the performance by the
Campany of any obligation or liability it may undertake or which may become binding on
it.

(i To draw, make, accept, endorse, discount, negotiale, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable Instruments.

(k) To apply for, promate, and oblain 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 indirectly to promote the
Company's interests, and o oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests.

(H 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 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
and dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranieed 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 govermnsnent or authority, municipal,
local or otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, cu ardinate or otherwise assist any
company or companies in which the Company has a director indirect financial 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
or 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 ta 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 ali or
any part of the shares or securities of any such company as aforesaid.

{(p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debenlures, or securities of am
company purchasing the same.

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

{ry Toremunerate any person, firm or company fendering services to tha Company
either by cash payment or by the allotment to him or them of shares or ¢ther securitias
of the Company credited as paid up in fuli or in part or otherwise as may be thought
expedient.

(s} To pay all of any expenses incurred in connection wilh the promotion, formation
and Incorporation of the Company, or to comlract with any person, firm or company {o
pay the same, and to pay commissions to brokers and others for underwriling, placing,
selling, or guaranteeing the subscription of any shares or other securities ¢l the
Company.

(} To support and subscribe to any charitable or public cbject and to support and
subscribe to any inslitution, society, or club which may be for the benefit of the
Company or its Rireciors or emplayees, or may be connecled with any town or place
where the Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other ailowances or benefils 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 holding company of the Company or a fellow subsidiary of the Company
| or the predecessors in business of the Company or of any such subsidiary, heiding
or fellow subsidiary company and tu the wives, widows, children and other relatives
and dependants of such persons; {0 make paymenis 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,
hoklding or fellow subsidiary company and to lend money to any such employees or to
trustees on their behall to enable any such purchase schemes to he established or
maintained.

{u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inciusive) of the Act (if and so far as such provisions shall he
apphcable) 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) andfor Section 151(2) of the Act.

;

) 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 regislered or recognised in any part of the
worid.

(x) To do ail or any of the things or matters aforesaid in any part of the world and
gither as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alene or in conjunction with others.

{v) To do all such other things as may be deemed ihcidental or conducive to the
aliainglent of the Company’s objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause ¢f lhis Clause shall be
restrictively construed but the widest interpretation shall be piven to each such object,
and none of such objecis shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
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objects set forth in such sub-clause, or by reference {0 o inferenge from the terms of
gny other sub-clause of this Clause, pr by reference to or inference from thg name of the
ompany.

{2) None of the sub-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-clayse, and the Company shall have as full a powet to exercise gach and
every ane of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

(3) The word "Company™ in this Clause, except where ysad in relerence 0 the
Company, shall be deemed 1o include any parinership or othor body ©f persons, whaether
incorporated ar unincorporated and whether domiciled in the Unitea ¥nzdom or
elsewhere.

(4} inthis Clause the expression “the Act" means the Companies Act 1285, butso
that any reference in this Clause to any provision of the Act shall be deamed to
include a reference t{o any stawtory modification or re-enactment of (hat
provision for the time heing in force.

4. The liability of the Members is limited.

5. The Company's share capital is £1,000 divided inlo 1,000 shares of £1 each.
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Woe, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant ta this Memorandum; and we agree to take the number of shares shown
oppasite our respective names.

Number of shares taken
Names anc¢ addresses of Subscribers by each Subscriber

1. For and on behalf of
Instant Companies Limited, - One
2, Baches Street,
l.ondon N1 6UB

2. For and on behaif of
Swift Incorporations Limited - One
2, Baches Street
London N1 6UB

Total shares taken - Two

Dated this 3rd day of January, 1990.

Witness to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 6UB
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BANK OF IRELAND DIRECT MARKETING LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Tompanies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
{Amendment) Regulations 1685 (such Table being hereinaftercalled "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
reguiations of the Company.

(b) In these Articles the expression "the Act" means the Companies Act 1985, but
so that any reference in these Articies 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,

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Directors who may (subject to
Seclion 80 of the Act and to paragraph (d) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think
fit.

{b) Alishares which are not comprised in the authorised share capital with which the
Company is incorporated and which the Directors propose t0 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 uniess the Company in General Meeling shall by Special Resolution



otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiling a period (not being less than fourteen days) wihin which the oitar,
if not accepted, will be deemed to ba declined. After Ihe expiration of that pariad. those
shares so deemed to be declined shall be offered in the proportion aforesaid 10 the
persons who have, within the said periad, accepted alt the shares affered 1o thany. sugh
fuither offer shall be made in like terms in the samme manner and fimited ky a fike period
as the originai offer, Any shares not accepted purstant to such offer or furthar offer as
aforesaid or not capable of being offered as aforesaid except by way of fraglions and any
shares released from the provisions of this Article by any such Special Resoiution as
aforesaid shall be under the control of the Direclors, who may allof, gran! options over
or otherwise dispose of the same to such persons, on suchi lerms, and in such manner as
they think fit. provided that, in the case of shares nol accepted as aloresaid, such
shares shall not be disposed of on terms which are mare favouradle 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 {o Section 80 of the Act.

(c} tn accordance with Section §1(1) of the Act Sections 88(1) and 8@ 0{1) lo {8}
(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 Company lo 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 lime 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 Resclution of the Company in General Meeling.

SHARES

3. The lien 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 ail 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 astate to the
Company. Clause 8 in Table A shall be modified accordingly.

4. The fiability of any Member in default 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 stich non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Meeting shall be required to specify the general
nature of the business 1o be transacted only in the 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 General
Meeting, 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 appointrent of, and the fixing of the
remuneration of. the Auditors.

{b) Every notice convening a General Meeling shall comply with the provisions of
Soction 372(3) of the Act as to giving information to Mernbers in regard to their right to
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+ appoint proxies; and notices of and other communicalions relating to any General Mgeting
which any Member is entitled 1o receive shall be senlto the Directors and io ths Audriars
for the time being of the Company.

6. {(a) Clause 40 in Table A shall be read and construed as if the words “ai the time
when the Meefing prozeeds 1o business” were added at the end of the first sentencs.

(b) Ifa quorum is not present within half an hour from the time appointed for a Genera)
Meeting the General Meeting shalt stand adjourned ta the same day in the next week at tha
same lime and place or to such other day and at such other ime and piace as the Direclors
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 OF DIREGTORS

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

(b) The maximumnumber and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such determination there shall be no
maximum number of Directors and the minimum number of Directors shall be one.
Whenscever the minimum number of ine Directors shall be one, a sole Direclor shall
have authority to exercise all the powers and discretions by Table A and by these
Articles expressed to be vested in the Directors generally, and Clause 89 in
Table A shali be moditied accordingly.

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

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

(i) he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days be fore the date
appointed for the General Meeting, notice executed by a Member qualified to vote at the
General Meeting has been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of his willingness to be
appainted.

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

(f)y 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 {o exceed any number determined in accordance with
paragraph (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 witheut




* fimit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any security convedible inta shares) to Seclion 80 af the Act to grant
any mortgage, charge or standard security over its underaking, property and uncalled
capital, or any part Wereof, and to issue debentures, debenture stock, and other
securities whether outright or as securily for any debt, lability or obligation of the
Company or o any tizid party.

ALTERNATE DIRECTORS

9. (a) An alternale Director shall nct be entitlied 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 ‘o time direct, and the first sentence of Clause 86 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 commitiee of the
Directors lo 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 vacaled 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.

GRATUITIES AND PENSIONS

11.(a) The Directors may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Assogciation of the Company and shall be enlitled to 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 apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any commitiee of the
Directors, on any resolution, notwithstarding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of interest whalsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be counted; and in reiation
to any such resclution as aforesaid he shall (whether or not he shall vote on the same)
be taken into account in calculating the quorum present at the meeling.

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

13.(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 sustaii or incur in or
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~ about the execytion of the duties of his oifice QT olherwise in refation thereio, ingluding
any Hability incurred by him in defending any proceetings. whether givil of griminal, in
which judgment is given in his favour Of in which he is acquitted of in connection with
any application under Saction 144 or Section 727 of the Actin which refiet is granted 10
him by the Court, and no Director or other oficer shall be liable for any loss, dameage oF
misfortune which may happen to or be incurred by the Gompany in the execution of the
dulies of his office o in relation thereto. But this Adicle shall anly have etiect in 50
far as its provisions are not avaided by Section 310 of the Acl.

(b) Clavse 118 in Table A shal not apply to the Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and without assigning any reason
therelor, decling t0 register the transfer of a share, whethes or not it is @ fully paid
share, and the first sentence of Clause 04 in Table A shall not apply to the Company.




Names and addresses of Subscribers

1. For and on behalf of
Instant Companies Limited,
2, Baches Street,
Londen N1 6UB

2. For and on behaif of
Swift Incorporations Limited
2, Baches Street
London N1 6UB

Dated this 3rd day of January, 1990,

Witness to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 8UB
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MERMORANDUM OF ASSOCIATION OF  the campit s ¢

BANK OF IRELAND DIRECT MARKETING LIMITED

1. The Company's name is "BANK OF IRELAND DIRECT MARKETING LIMITED".
? ‘The Company's registered office is to be siluated in England and Wales.
3. The Company's objects are:-

(a) (i) To act as business consultants, market research consultants, business
transfer agents, valuers and estate agents, and to act as intermediaries in the
introduction of sellers, purchasers, partners and employees.

(i) To carry on business as advisers on the administration and organisation
of industry and business and the training and utilisation of personnel for
industry and business, and to carry on all or any of lhe businesses of
industrial, business and personnel consultants, and to advise on the extending,
developing and improving of all types of businesses or industries and all systems
or processes relating to the production, storage, distribution, marketing and
sale of goods or the rendering of services; to engage in research into all
problems relating to personnel and industrial and business management and
distribution, marketing and sefling; to collect prepare and distibute
information and statistics relating to any type of business, industry or
technology; and to promote or propose such methods, procedures and measures as
may be considered appropriate.

(iii) To act as agents or managers in carrying on any business concerns and
undetakings and to employ experts to investigale and examine into the condition,
management, prospects and value of any business or undertaking and generally of
any assets, property or rights of any kind.

(iv) To design, modify, develop, manufacture, assemble and deal in computers
and peripheral equipment; to provide a technical and advisory service for users
and potential users of computers and other electronic or automatic equipment, and
{o devise and supply programmes and other software for such users.
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(v} To acquire by purchase, hire, exchange or olherwise office furniture and
equipment of all kinds for the purpose of making it available for use by any
person, firm or company.

{vi}To engage and hive professional, clerical, manual and olher staif and
employees, whether temporaiy or permanent and o enter inlo agreements with such
staff and employees with a view of allocating their services to any person, firm
or company requiring them; and to establish and maintain an employment agency,
to provide adminisirative, secretarial, translation and other office services.

(vii) To provide or procure the provision by others of any service, need or
requirement of any business nature required by any person, firm or company in or
irt connection with any business carried on by them.

(viil) To carry on business as company promoters, underwriters, financiers,
and bill brokers and generally to undertake and execute agencies and commissions
of any kind and to negotiate and arrange for the borrowing or lending of money or
the subscription or underwriting of shares, debentures and other securities,

(b) To carry on any other irade or business whatever which can in the opinion of the
Board of Directors 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 opticns over any property
whatever, and any rights or privileges of any kind over or in respect of any properiy.

(d) To apply for, register, purchase, or by olher 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 to disclaim, alter, modify, use and turn to account and to manufactuse
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, amalgamate with, or
enter inlo partnership or into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any such person, firm or company, or
for subsidising or otherwise assisting any such person, fi'm 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, debenture stock or securities that may
be agreed upon, and to hold and retain, or seil, mortgage and deal with any shares,
debentures, debenture stock or securities s¢ received.

(h To improve, manage, construct. repair, 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.

(3) Toinvest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and lo hold or otherwise deal with
any investments made.

{h) To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudic’ to the generality of
the foregoing any holding company, subsidiary or feflow subsidia.y of, or any other
company associated in any way with, the Company), to enler into guarantees, contracts
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of indemnity and suretyships of all kinds, to teceive money -on deposit or loan ugon any
terms, and lo secure or guarantee in any manives And apon any terms the payment of any
sum of money or the perforrnance of any obligation by any person, firm or company
{including without prejudice to the generalily of the foregoing any such holding company,
subsidiary, fellow subsidiary or assugiated company as afaresaid).

{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, lien or other
security upon the whole or any part of the Company's property or assels {whether
present or future), including its uncalled capital, and also by a similar mortgage, charge,
standard securily, lien or security to secure and quarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on

(i) To draw, make, accept, endorse, discount, negotiale, execute and issue
cheques, bills of exchange, promissory notes, bilis of lading, warrants, debentures, and
other negoliable or transferable instruments.

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

(I} 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 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
and dispose of, place and underwrite shares, stocks, debenlures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company constituied 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.

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any
caompany or companies in which the Company has a directorindirect financial interest, to
provide secretarial, administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and lo 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
or companies.

(o) 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 propenrty or business of the Company, and io
place or guarantee the placing of, underwrite, subscrihe for, or otherwise acquire all or
any part of the shares or securities of any such company as aferesaid.

(p) To sell or otherwise dispose of the whole or any part of the builness or
property of the Company, either together ar in portions, 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 broketS and as trustees for any person, firm or company,




and to undesrtake and perform sub-contracls.

() Toremunerate any person, firm or company rendering services ta the Company
either by cash payment or by the allotment fo him or them of shares or other sguurilios
of th% Company credited as paid up in {ull or in part or clherwise as may be thought
expedient.

{s) To pay all or any expensas incurred in conpection with the promotion, formation
and Incorporation of the Company, er o conlract with any person, firm or company to
pay the same, and to pay commissions to brokers and others for underwriting, placing,
seiling, or guaranteeing the subscription of any shares or other sacurities of the
Company.

{) To support and subscribe to any charitable or public object and to support and
subscribe lo any institutions, society, or club 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,
gratuities, and superannuation or other allowances or benefils 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 besn employed by, or who are
serving or have sarved the Company, or any company which is a subsidiary of the
Company or the holding 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; lo make payments towards insurance; and fo 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, suppart 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 to lend money to any such empioyees or to
trustees on their behalf to enable any such purchase schemes to be established or
maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
Sestions 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
definad in Section 152(1)(a} of the Act) for any such purpose as is specilied 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 all or any of the things or matters aforesaiv 'n any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either aione or in conjunction with others.

(y) To do 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 b2
restrictively construed but the widest interpretation shall be given to each such object,
and none of such objects shall, except where the conlext expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
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objects set forth in such sub-clause, or by reference to of infgerenge from the lermg of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

{2) None of the sub-clauses of this Clause and rone of the objects therein
specified shall be deemed subsidiary or ancillary o any of the objects specitied in any
other such sub-clause, and the Company shalf have as fult a power o exercise gach and
every one of the objects specilied in each sub-clause of is Clause as though each such
sub-clause contained the objects of a separate Company.

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

(4) In this 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 maodification or re-enactment of that
provision for the time being in farce.

4, The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares of £1 each,
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: We, the subscribers to this Mernorandum of Assaciation, wish to bg formed into a Company
pursuant fo this Memorandum; and we agree to take lhe number of shares shown
opposite our respective names.

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

1. For and on behalf of
instant Gompanies Limited, - One
2, Baches Street,
London N1 6UB

2. For and on behalf of
Swift Incorporations Limited - One
2, Baches Strest
London N7T 6UB

Total shares taken - Two

Dated this 3rd day of January, 1830.

Witness to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 6UB
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BANK OF IRELAND DIRECT MARKETING LiMITED

PRELIMINARY

1. {a) The Regulations contained in Table A in e Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by lhe Companies (Tables A to F)
(Amendment) Regulations 1985 (such Table beiiig hereinafier called "Table A") shallapply
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 hereinafler contained shall be the

reguiations of the Company.

(b) In these Articles the expression "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.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the
Company is incorporated shall 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
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 authorised share capital with which the
GCompany is Incorporated and which the Directors proposeto 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
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otherwise direct. The offer shall be made by notice specifying the number of sharas
offered, and fimiting a period {not being less than fourtesn days) within which the affer,
if not accepted, will be deemed to be declined. After the expwation of that peripd, those
shares 5o deemed o 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 & like period
as the original offer. Any shares not accepted pursuant to such gffer aor further offer as
aforesaid or nol capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Aricle by any such Special Resglution as
aforesaid shall be under the control of the Direclors, who may allot, grant options over
or otherwise dispuse of the same to such persons, on such ferms, and in such manner as
they think It, provided that, in the case of shares nol ac-epted as aforesaid, such
shares shall nat 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 loregoing
provisions of this paragraph (b) shall have effect subject to Section 80 of the Act,

(¢) In accordance with Section 81(1) of the Act Sections 89(1) and 9 0(1) 1o (5}
(inclusive)} of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionatly aulhorised for the purposes of
Sectlion 80 of the Act, {0 exercise any power of the Company {0 allot and grant rights to
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Gompany within that period.
The authority hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach aiso 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 namie of any person indebled or under liability 10
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 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”.

GENERAL MEETINGS AND RESOLUTIONS

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

Ali business shall be deemed special that is transacted at an Extraordinary General
Meseting, 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 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 relating lo any General Masting
which any Member is entitied to receive shall be seni to the Directors and to the Auditors
for the time being of the Company.

6. (a) Ctause 40 in Table A shall be read and construed as if the words “at the lime
when the Meeting proceeds to business" were added at the end of the first sentence.

(b) #aquorumis not presentwithin half an hour fromthe time appointed for a General
Meeting the General Meeting shall stand adjourned to the same day in the next week at the
sametime and place or to such other day and at such other time and piace as the Directors
may determine; and if atthe adjourned General Meeting a quorum is not present within half
an h?ur from the time appointed therefor such adjourned General Meeling 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 numberrespectively ofthe Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such determination there shall be no
maximum number of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shali be one, a sole Director shall
have authority to exercise all the powers and discretions by Table A and by these
Aricles expressed to be vested in the Directors generaily, and Clause 89 in
Table A shall be modified accordingly.

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

(d) No person shall be appointed a Director at any General Meeting unless either:-

(i) he is recommended by the Directors; or

(i} not less than fourteen nor mare than thirty-live clear days be fore the date
appointed for the General Meeting, notice executed by a Member qualified to vole at the
General Meeting has been given to the Company of the intention to propos: that person
for appointment, together with notice executed by that person of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the Company may by Qrdinary Resolution in
General Meeting appoint any person who is wiliing to act to be a Director, either to fill a
vacancy or as an additional Director.

{fy 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 accordance with
paragraph (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
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iimit 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 uncallet
capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the
Cocmpany 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 ihe first sentence of Clause 66 in
Tahle A shall be moditied accordingly.

(b) A Director, or any such other person as is mentioned in Clause 85 in Table A,
may act as an alternate Director to represent more than onte Director, and an aiternate
Director shall be entitled at any meeting of the Directors or of any committee of the
Directors lo one vote far every Director whom he represents in addition to his own vote
(if any) as a Director, but he shall count as anly 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 becomes incapable by reason of iliness
or injury of managing and administering his property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

11.(a) The Directors may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Association of the Company and shall be entitled to 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 apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (8) 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
shalf vote on any such resolution as aforesaid his vote shall be counted; and in relation
to any such resclution as aforesaid he shall (whether or not he shaill voie on the same)
he 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

13. (a) Every Director or other officer of the Gompany 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 fiability incurred by him in defending any proceedings, whether civil or Griminal, in
which judgment Js given in his favour or in which he is acquilied or in gonnection with
any application under Section 144 or Section 727 of the Agt in which relief is granted 1o
him by the Court, and no Director or other officer shall be liablg far any loss, damage of
misforfune which may happen to or be incurred by the Company in the execution of ihe
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

14, The Directors may, in their absolute discretion and without assigning any reason
therelor, decline to register the transfer of a share, whelher or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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Narmes and addresses of Subscribers

1. For and on behalf of
Instant Companies Limited,
2, Baches Sireet,
London N1 8UB

2, For and on behalf of
Swilt Incorporations Limited
2, Baches Street
London N1 6UB

Dated this 3rd day of January, 1990.

Witness to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 6UB
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Notice of accounting reference date

(to be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
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To the Registrar of Companies For official use  Company number
[l ol B -
| r 2476161
[ . ]
Name of company ‘
i BANK OF IRELAND DIRECT MARKETING LIMITED . e |

gives notice that the date on which the company's accounting reference period is to be treated as
1°]

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

Day Month

20181012

Signed &lf{t’ﬂd %’?ﬁl"? Designation A,};“‘fcﬂ. Date 2ot 7[,& 150
-
Presentor’s name address and For official Use
reference {if any): General Section Post room
FRESHFIELDS (JLM/JR/NF)
Whitefriars oSV ey
65 Fleet Street COMPANIES HOUSE
London EC4Y 1HS 2 1JUN 1990
M 28

Companies Form 224 Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Road, London $W19 2PU  Tel, 01-646 6500

STAT-FLLEE Stat-Plus Qroup PLG

EHG/2
Revizd June 1837



COMPANIES FORM No. 225(1)
Notice of new accounting reference

date given during the course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1689

To the Registrar of Companies Company number

2478181

Name of compuny

Bank of lreland Direct Marketing Limited

gives notice that the company’s new accounting reference Doy Month
date on which the current accounting reference period .
and each subsequent accounting reference period of ' E E
the company is to be treated as coming, or as having 3 +1.0,3
come, to an end is
. . Day Month Year
. dalal? as  The current accounting reference period of the . S
appropriate i 1 H : ' ' : H :
P company is to be treated as-{shertenud|[extended] 311 0t3 1119 19! 4
and [is-to-be-ireated-as-} : [ ' ! : : !

[will come to an end]* on

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the |
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary]{perent}* undertaking of
Bank of Ireland Britain Holdings Limited

, company number 2075756

31/03 |

the accounting reference date of which is

If this notice is being given by a company which is sulizcc to an administration order and this notice
states that the current accounting reference period or the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225{4) of
the Companies Act 1685, the following statement shonld be completed:

An adminiztration order was made in relation to the company on

and it is still in force.
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